LISTING APPLICATION TO 

NEW YORK STOCK EXCHANGE, INC. 
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June 18, 1974 


THE WICKES CORPORATION 

$19,118,025 PRINCIPAL AMOUNT OF 
9% CONVERTIBLE SUBORDINATED DEBENTURES DUE MAY 1, 1999 
AND 764,721 ADDITIONAL SHARES OF COMMON STOCK 
ISSUABLE UPON CONVERSION OF THE DEBENTURES 


EXCHANGED FOR 
$28,323,000 PRINCIPAL AMOUNT 
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5y 8 % CONVERTIBLE SUBORDINATED DEBENTURES^ 0 ” a vl*- 


DUE MAY 1, 1994 




Number of Shares of 

Number of Shareholders 

Common Stock issued 

of Record 

as of May 31,1974 

as of May 31, 1974 

9,715,591 

14,942 


DESCRIPTION OF TRANSACTION 

The Wickes Corporation (the “Company”) has exchanged $19,118,025 of its 9% Convertible Sub¬ 
ordinated Debentures due May 1, 1999 (“New Debentures”) for the $28,323,000 aggregate principal amount 
of its 5 Vs% Convertible Subordinated Debentures due May 1, 1994. The New Debentures were issued 
under an Indenture dated as of May 1, 1974, between the Company and Continental Illinois National Bank 
and Trust Company of Chicago, as Trustee, are subordinated to “Senior Indebtedness” as defined in such 
Indenture, and are convertible into Common Stock of the Company with a par value of $2.50 per share 
at any time on or before the close of business on May 1, 1999 (or earlier redemption date set pursuant to 
the terms of the Indenture). The New Debentures are initially convertible into such Common Stock at 
$25 per share or 40 shares per $1,000 principal amount. 

The New Debentures are issued only in fully registered form, without coupons, in denominations of 
$25, $50, $100, integral multiples of $100 up to $900, $1,000 and integral multiples of $1,000 in excess of 
$1,000. Interest will be paid semi-annually on May 1, and November 1, in each year, commencing May 1, 
1974, to the persons in whose names the New Debentures are registered at the close of business on the 
preceding April 15 or October 15, respectively, subject to certain exceptions. 

The offices at which New Debentures may be presented for transfer and at which principal and interest 
are payable, at the election of the holders thereof, are the offices of Continental Illinois National Bank and 
Trust Company of Chicago, 231 South LaSalle Street, Chicago, Illinois 60693, or First National City Bank, 
111 Wall Street, New York, New York 10015. 

Reference is made to the Prospectus dated May 30, 1974, which is incorporated herein and made 
a part hereof, for additional information describing the transaction and required in connection with this 
application. 
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RECENT DEVELOPMENTS 

There have been no important recent developments affecting the Company or its business which 
have not been released publicly or are not set forth in the Prospectus. 

AUTHORITY FOR ISSUANCE 

The Board of Directors at a meeting held on March 28, 1974 and by resolutions adopted by written 
consent executed by all of the Directors on May 15, 1974, authorized the issuance of the New Debentures 
and the issuance of the additional shares of Common Stock upon conversion of the New Debentures. 

OPINION OF COUNSEL 

There is filed with this Application the opinion of A. E. Kirchheimer, General Counsel, The Wickes 
Corporation, 110 West A Street, San Diego, California 92101, to the effect that: (1) the New Debentures 
have been duly authorized by the Company and, when duly executed and delivered against payment 
therefor, will constitute valid and binding obligations of the Company entitled to the benefits afforded by 
the Indenture (subject to bankruptcy, insolvency, reorganization and other laws affecting the enforceability 
of creditors' rights generally) and will be convertible into shares of Common Stock of the Company in 
accordance with the terms of the Indenture; (2) the shares of Common Stock issuable upon conversion 
of the New Debentures have been duly authorized and reserved for issuance upon such conversion and, 
when issued upon conversion in accordance with the Indenture, will be validly issued, fully paid and 
nonassessable; (3) no personal liability will attach to the ownership of the New Debentures or the shares 
of Common Stock of the Company issuable upon conversion thereof under the laws of the States of 
Delaware and California, the States in which the Company is incorporated and has its principal executive 
offices, respectively; (4) the use of facsimile signatures by the Company in the execution of the New 
Debentures has been duly authorized and is valid under the laws of the States of Delaware and California; 
(5) the New Debentures and such shares of Common Stock have been registered under the Securities Act 
of 1933 (Registration Statement No. 2-50621) and the Indenture has been qualified under the Trust Indenture 
Act of 1939 and Continental Illinois National Bank and Trust Company of Chicago has qualified as Trustee 
under the Indenture under said Act; and (6) the Company has filed with the Securities and Exchange 
Commission and the New York Stock Exchange, Inc., a Registration Statement on Form 8-A for the 
registration of the Debentures under the Securities Exchange Act of 1934 for listing on said Exchange. 


The Wickes Corporation 

By A. E. Kirchheimer 

Vice President and General Counsel 


The New York Stock Exchange, Inc. hereby authorizes the listing of $19,118,025 principal amount of 
9 % Convertible Subordinated Debentures due May 1, 1999 upon official notice of issuance, exchange and 
evidence of satisfactory distribution pursuant to the above mentioned exchange offer and 764,721 additional 
shares of Common Stock, $2.50 par value, upon official notice of issuance of the Wickes Corporation upon 
conversion of the 9% Convertible Subordinated Debentures due May 1, 1999 as hereinabove set forth 
making a total of 12,122,149 shares of Common Stock authorized to be listed. 

James J. Needham, Chairman of the Board 

New York Stock Exchange, Inc. 


Merle S. Wick, Vice President 
Division of Stock List 
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EXCHANGE OFFER BY 

The Wickes Corporation 


To Holders of Its 
5%% Convertible Subordinated Debentures due May 1, 1994 


The Wickes Corporation hereby offers, upon the terms set forth under “The Exchange Offer”, 
$675 principal amount of its 9% Convertible Subordinated Debentures due May 1, 1999 (“New 
Debentures”) in exchange for each $1,000 principal amount of its 5y 8 % Convertible Subordinated 
Debentures due May 1, 1994 (“Old Debentures”). See “The Exchange Offer — Federal Income Tax 
Consequences to Old Debenture Holders” regarding certain Federal income tax consequences of the 
Exchange Offer. The Company will accept all Old Debentures validly tendered. 


THE EXCHANGE OFFER WILL EXPIRE AT 5:00 PJVL, NEW YORK CITY TIME, 
ON JUNE 18, 1974, UNLESS EXTENDED BY THE COMPANY 


The New Debentures are convertible into the Company’s Common Stock at $25 per share or 
27 shares per $675 principal amount. The Old Debentures are convertible into the Company’s 
Common Stock at $53.06 per share or 18.85 shares per $1,000 principal amount. The conversion rate 
of the Old Debentures is subject to adjustment in certain events, including the issuance of the New 
Debentures. See “The Exchange Offer — Exchange Terms”. On May 29, 1974 the closing sale prices 
of the Old Debentures and the Common Stock on the New York Stock Exchange, Inc. were $547.50 
per $1,000 principal amount and $12y 8 per share, respectively. For historical information as to the 
market prices of the Common Stock and the Old Debentures on the New York Stock Exchange, Inc., 
see “Market Prices of Securities” herein. On the basis of market conditions prevailing at the date of 
this Prospectus, the Company anticipates that the New Debentures will trade at prices significantly 
lower than 100% of their principal amount. 


The New Debentures will be redeemable at any time at the Company’s option in whole or in 
part, at the redemption prices set forth under “Description of Old and New Debentures — Redemption 
Provisions”. The New Debentures will be entitled to a Sinking Fund commencing May 1, 1985, as 
described herein under “Description of Old and New Debentures — Sinking Fund Provisions”, 
which is calculated to retire at least 84% of the issue prior to maturity. 

Application to list the New Debentures on the New York Stock Exchange, Inc. and Pacific Stock 
Exchange, Inc. will be made promptly after the Expiration Date of the Exchange Offer. Listing will 
be subject, among other things, to meeting the distribution requirements of such Exchanges. Upon 
completion of the Exchange Offer, the Old Debentures which remain outstanding (if any) may no 
longer satisfy the minimum distribution requirement of such Exchanges and may be delisted. See 
“The Exchange Offer —Listing and Trading of Old and New Debentures”. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

Goldman, Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as Dealer 
Managers, have agreed to use their best efforts to form and manage a group of Soliciting Dealers, 
including themselves, to solicit acceptances of the Exchange Offer. For each $1,000 principal 
amount of Old Debentures tendered and accepted, the Company will pay $6.00 to Soliciting Dealers 
(including the Dealer Managers) named in a Letter of Tender and $2.00 to the Dealer Managers. 
The Dealer Managers will also be reimbursed for out-of-pocket expenses, estimated at $70,000. 
Additional expenses, estimated at $195,000, will be borne by the Company. See “The Exchange Offer 
— Payment of Expenses”. The Dealer Managers Agreement provides that the Company will 
indemnify the Soliciting Dealers (including the Dealer Managers) against certain liabilities, including 
liabilities under the Securities Act of 1933. 


Goldman, Sachs & Co. Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 


The date of this Prospectus is May 30, 1974. 








No person is authonzed to give any information or to make any representations other than those 
contained in this Prospectus and, if given or made, such information or representations must not be 
relied upon as having been authorized by The Wickes Corporation, any Soliciting Dealer (including 
the Dealer Managers) or any other person. This Prospectus does not constitute an offer to exchange 
or sell, or a solicitation of an offer to exchange or buy, any securities other than the registered 
securities to which it relates, by The Wickes Corporation, any Soliciting Dealer (including the 
Dealer Managers) or any other person, or any such offer or solicitation of such securities by The 
Wickes Corporation or any such other person in any state or other jurisdiction to any person to 
whom it is unlawful to make any such offer or solicitation. Neither the delivery of this Prospectus 
nor any offer, solicitation, exchange or sale made hereunder shall, under any circumstances, create 
an implication that information herein is correct as of any time subsequent to its date. 
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PROSPECTUS SUMMARY 


THE EXCHANGE OFFER (See Pages 4-8 and 31-37.) 


New Debentures 


Old Debentures 


Securities to be Exchanged 
Annual Interest 

Maturity Date 
Interest to be Received if 
Held to Maturity 
Convertibility 


Redemption 


Amount of Mandatory 
Sinking Fund Payments 


$675 principal amount. 

$60.75 per $675 principal 
amount. 

May 1, 1999. 

$1,518.75 per $675 principal 
amount. 

Convertible into Common Stock, 
currently at $25 per share 
or 27 shares per $675 
principal amount. 

At any time, at the Company’s 
option at declining premiums 
in whole or in part; initially at 
109% of the principal amount. 

6% annually of the principal 
amount issued, commencing 
May 1, 1985, to retire 84% 
of the issue prior to maturity. 


$1,000 principal amount. 
$51.25 per $1,000 principal 
amount. 

May 1, 1994. 

$1,025 per $1,000 principal 
amount. 

Convertible into Common 
Stock, currently at $53.06 
per share or 18.85 shares 
per $1,000 principal 
amount. 

At any time, at the Com¬ 
pany’s option at declining 
premiums in whole or in 
part; currently at 103.75%. 

$2,000,000 annually, com¬ 
mencing May 1, 1979, to 
retire 75% of the issue 
prior to maturity. 


THE COMPANY (See Pages 4 and 15-31.) 

The Wickes Corporation, the largest retailer of lumber, plywood and related building 
materials in the United States, operates 274 building and home supply stores in 36 states and 
three foreign countries. In addition, the Company wholesales lumber and lumber products 
throughout the United States. 

The Company also sells primarily nationally advertised brands of home furniture and 
furnishings through 22 warehouse-showroom retail facilities located in 11 states. In addition, 
the Company manufactures various shelter products (mobile homes, commercial, agricultural 
and industrial structures, and recreational vehicles); lumber, trusses, millwork and mouldings; 
kitchen cabinets, vanities, counter tops and metal furniture; machine tools and parts made from 
powder metals and from graphite; and agricultural equipment. The Company also processes, 
stores and sells agricultural products. 

Through recent acquisitions, the Company also furnishes various financial services, a sub¬ 
stantial portion of which relates to mobile homes. See “Business — Financial Services” and 
“Business — Recent and Proposed Acquisitions”. 

SELECTED FINANCIAL INFORMATION (See Pages 12-14 and 39-62.) 

Fiscal Years 


1970 1971 1972 1973 1974 


(Dollars in Thousands except Per Share Data) 


Consolidated Statements of Income: 


Net Sales $559,939 

Net Income 12,098 

Per Common Share — 

Earnings 1.62 

Cash Dividends 1.00 

Average Shares Outstanding 7,446,977 


$586,988 

$718,238 

$884,113 

$1,118,134 

7,822 

13,340 

19,442 

21,348 

1.01 

1.62 

2.03 

2.20 

1.00 

1.00 

1.00 

1.00 

7,751,869 

8,245,611 

9,597,893 

9,692,484 


Consolidated Balance Sheet: 

Net Working Capital 

Total Assets (excluding intangibles and deferred charges of 

$11,437,000) . 

Total Long-Term Debt 
Shareholders’ Equity 


At January 
26, 1974 
(Dollars in 
thousands) 

$174,236 

490,789 

120,827 

194,894 
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THE COMPANY 

The Wickes Corporation, the largest retailer of lumber, plywood and related building materials 
in the United States, opened its first major building supply center in 1951. At May 23, 1974 the 
Company operated 263 building and home supply stores in 36 states, plus seven in The Netherlands, 
three in Belgium and one, as a joint venture, in Manchester, England. The Company added 25 
such stores during its latest fiscal year and plans to add 16 such stores during the current fiscal year. 
In addition, the Company wholesales lumber and lumber products throughout the United States. 

The Company also sells primarily nationally advertised brands of home furniture and furnishings 
through 22 warehouse-showroom retail facilities in 11 states. The first retail furniture facility was 
opened in July 1971. The retail furniture facilities generally range in size from 95,000 to 170,000 
square feet and incorporate a warehouse and showroom within a single building. 

In addition, Wickes manufactures various shelter products (mobile homes, commercial, agricultural 
and industrial structures, and recreational vehicles); lumber, trusses, millwork and mouldings; kitchen 
cabinets, vanities, counter tops and metal furniture; machine tools and parts made from powder 
metals and from graphite; and agricultural equipment. The Company also processes, stores and sells 
agricultural products. 

Through recently acquired unconsolidated subsidiaries, the Company also generates and services 
mobile home loans; brokers and sells mobile homes; and acts as agent for credit life and credit 
risk insurance companies and sells, writes and reinsures credit life and credit risk insurance. See 
Note B to Consolidated Financial Statements. Another unconsolidated subsidiary, Wickes Credit 
Corporation, finances certain of the Company’s receivables. See “Business — Financial Services”. 

The Company was incorporated in Delaware on March 17, 1971 and is the successor corporation 
to a Michigan corporation of the same name whose earliest predecessor company was established in 
1854. The Company’s principal administrative and executive offices are located at 110 West A Street, 
San Diego, California 92101, and its telephone number is (714 ) 238-0304. Unless the context indicates 
otherwise, the terms the “Company” and “Wickes mean The Wickes Corporation and its subsidiaries. 

THE EXCHANGE OFFER 

Among the purposes of the Exchange Offer are to decrease the Company’s outstanding indebted¬ 
ness and to increase the possibility of conversion of long-term debt to equity by offering a lower 
conversion price on the New Debentures. See also “Certain Financial Reporting Consequences to 
the Company”. 

Exchange Terms 

Subject to the conditions described below, the Company, pursuant to a plan of recapitalization 
adopted by its Board of Directors, hereby offers $675 principal amount of its 9% Convertible 
Subordinated Debentures due May 1, 1999 (“New Debentures”) in exchange for each $1,000 principal 
amount of its 5%% Convertible Subordinated Debentures due May 1, 1994 ( Old Debentures ). See 
“Federal Income Tax Consequences to Old Debenture Holders”. The New Debentures are con¬ 
vertible into shares of the Company s Common Stock, $2.50 par value ( Common Stock ), at a conver¬ 
sion rate of $25 per share or 27 shares per $675 principal amount. The Old Debentures are convertible 
into shares of the Company’s Common Stock at a conversion rate of $53.06 per share or 18.85 shares 
per $1,000 principal amount. The conversion rate of the Old Debentures is subject to adjustment in 
certain events, including the issuance of the New Debentures. If 50% of the Old Debentures are 
exchanged for New Debentures, the new conversion rate will be $50.95 per share or 19.63 shares per 
$1,000 principal amount. For information as to the market prices of the Company’s Common Stock 
and the Old Debentures, see “Market Prices of Securities”. On the basis of market conditions prevailing 
at the date of this Prospectus, the Company anticipates that the New Debentures will trade at prices 
significantly lower than 100% of their principal amount. 

The Exchange Offer will expire at 5:00 P.M., New York City Time, on June 18, 1974, subject to 
extension by written notice by the Company to the Exchange Agent and the Forwarding Agent. Such 
date, as it may be extended, is herein referred to as the “Expiration Date”. The Company will accept 
all Old Debentures validly tendered. 


The Company reserv es the right, at any time prior to the Expiration Date, to withdraw, cancel, 
modify or terminate the Exchange Offer if in the opinion of the Company’s General Counsel there exists 
any actual or threatened legal impediment to the acquisition of the Old Debentures (including any 
material legal action or administrative proceeding instituted or threatened against the Company, the 
Dealer Managers, the Exchange Agent or the Forwarding Agent with respect to the Exchange Offer). 

If all of the outstanding $40,000,000 principal amount of Old Debentures is tendered and accepted 
by the Company, the Company will be required to issue $27,000,000 principal amount of New 
Debentures. 


Interest Payments and Delivery of New Debentures and Cash 

Interest on the New Debentures will accrue from May 1, 1974. Interest will not be paid subse¬ 
quent to May 1, 1974 on Old Debentures tendered and accepted under the Exchange Offer. 

New Debentures and checks for cash to be paid in lieu of fractional New Debentures, if any, 
will be delivered as soon as practicable after the Expiration Date. 


Methods of Tendering Old Debentures 

To exercise their right to tender, holders of Old Debentures must fill in and sign the Letter of 
Tender (“Letter of Tender”) accompanying this Prospectus and deliver the Letter of Tender, together 
with the Old Debentures being tendered, to the Exchange Agent or the Forwarding Agent listed 
below on or prior to the Expiration Date. Insured, registered mail, return receipt requested, is recom¬ 
mended if the mails are used. Letters of Tender and Old Debentures should not be sent to the Com¬ 
pany. Old Debentures will also be deemed properly tendered if the Exchange Agent or the Forwarding 
Agent receives prior to the Expiration Date, from a commercial bank or trust company in the con¬ 
tinental United States, a member firm of any national securities exchange, a member of the National 
Association of Securities Dealers, Inc. (“NASD”), or a foreign dealer who agrees in connection with 
the Exchange Offer to conform to the Rules of Fair Practice of the NASD, either (a) a properly 
executed Letter of Tender guaranteeing that the Old Debentures tendered will be delivered to such 
Agent within five business days after the Expiration Date, or (b) a letter or telegram giving the name 
of the tendering holder, the principal amount of Old Debentures tendered and guaranteeing that the 
Old Debentures tendered will be delivered to either of such Agents within five business days after 
the Expiration Date and that such Old Debentures will be accompanied by a properly executed 
Letter of Tender relating to such Old Debentures; and the Exchange Agent or the Forwarding Agent 
shall in fact have received within said five business days the documents described in (b) above and 
the tendered Old Debentures referred to in (a) and (b) above. 


Exchange and Forwarding Agents 


The Exchange Agent is Continental Illinois National Bank and Trust Company of Chicago, 
Chicago, Illinois, and the Forwarding Agent is First National City Bank, New York, New York. 
Old Debentures, Letters of Tender, letters and telegrams of guarantee and all correspondence con¬ 
cerning the Exchange Offer should be addressed to the Exchange Agent or Forwarding Agent as 


follows: 

The Exchange Agent 

Mailing Address: 

Continental Illinois National Bank and 
Trust Company of Chicago, Exchange Agent 
231 South La Salle Street 
Chicago, Illinois 60693 
Attention: Corporate Securities Division 
17-200 


The Forwarding Agent 

Mailing Address: 

First National City Bank, Forwarding Agent 
Corporate Bond Services Department 
111 Wall Street, 14th Floor 
New York, New York 10015 
Attention: J. Recco, Assistant Cashier 


Hand Delivery: 

Continental Illinois National Bank and 
Trust Company of Chicago 
Corporate Securities Window 
231 South La Salle Street, 12th Floor 
Chicago, Illinois 


Hand Delivery: 

First National City Bank 
Corporate Bond Services Department 
111 Wall Street, 14th Floor 
New York, New York 
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Tendered Old Debentures 

All tenders are irrevocable, except that any tendering holder may withdraw his tender on or 
before June 7, 1974, or, unless theretofore acquired by the Company, after July 30, 1974. No varia¬ 
tion in the terms of the Exchange Offer is presently contemplated. However, circumstances may 
arise under which the terms of the offer may be improved. If for any reason the terms of the offer 
should be improved, the terms of this Exchange Offer will be deemed amended so that all holders 
of Old Debentures tendering pursuant to this Exchange Offer will receive any such improvement, 
whether tendering before or after any such improvement. 

Any irregularities in connection with a tender must be cured within such time as the Company 
shall determine, unless waived by the Company in its sole discretion. The Company s interpretation 
of the terms and conditions of the Exchange Offer and Letter of Tender shall be final. All tendered 
Old Debentures which are not in acceptable form for tender and as to which the Company does not 
waive the defect will be returned, without cost, by the Exchange Agent to the appropriate tendering 
holder of Old Debentures as soon as practicable. 

Denominations of New Debentures 

New Debentures, to the extent possible, will be issued to tendering holders of Old Debentures 
only in denominations of $1,000 and integral multiples of $1,000. To the extent necessary to effect 
exchanges, New Debentures will also be issued in denominations of $25, $50, $75, $100 and integral 
multiples of $100 up to $900. After the original issuance of New Debentures, no denominations of less 
than $1,000 will be issued except in replacement of outstanding New Debentures of the same or an 
aggregation of smaller denominations. See “Listing and Trading of Old and New Debentures \ Any 
tendering holders of Old Debentures otherwise entitled to receive a fraction of a New Debenture in a 
principal amount less than $25 (after taking into account all Old Debentures so tendered by such 
holder of Old Debentures) shall be paid by the Company an amount in cash equal to such principal 
amount of New Debentures. 

Listing and Trading of Old and New Debentures 

The Old Debentures and the Common Stock are listed on the New York Stock Exchange, Inc. 
and the Pacific Stock Exchange, Inc. At the present time there is no established market for the 
New Debentures. It is anticipated that the New Debentures will initially be traded in the over-the- 
counter market after issuance. The Company intends to apply for listing of the New Debentures 
on the New York Stock Exchange, Inc. and the Pacific Stock Exchange, Inc. Eligibility for listing 
will depend primarily upon the distribution of the New Debentures following the Exchange Offer. 
The Company anticipates that in any event only New Debentures in denominations of $1,000 or 
multiples thereof will become eligible for trading on the New York Stock Exchange, Inc. and the 
Pacific Stock Exchange, Inc. with the result that New Debentures issued in denominations of less 
than $1,000 would not be eligible for such trading, but, it is expected, would continue to be traded in 
the over-the-counter market. 

If after the Exchange Offer less than $1,000,000 aggregate market value or principal amount of 
Old Debentures remains publicly-held (i.e. exclusive of Old Debentures held by officers, directors, 
their immediate family or other concentrated holdings of 10% or more) the Old Debentures would 
no longer satisfy the minimum requirements of the the New York Stock Exchange, Inc. and may be 
delisted. In this event, the Old Debentures would be likely to be traded in the over-the-counter market 
in which there may be more limited trading activity. 

A holder of Old Debentures who accepts the Exchange Offer may receive New Debentures in 
“odd lots”, i.e., denominations of less than $1,000 principal amount. Sales of New Debentures in such 
odd lots may involve greater delay and expense than sales of Old Debentures or New Debentures in 
denominations of $1,000 or integral multiples thereof. 

Solicitation of Tenders 

Goldman, Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as Dealer 
Managers, have entered into an agreement with the Company, a copy of which is filed as an exhibit 
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to the Registration Statement of which this Prospectus is a part, whereby they have agreed to use their 
best efforts to form and manage a group of Soliciting Dealers, including themselves, to solicit accep¬ 
tances of the Exchange Offer. As compensation for such services, the Company will pay fees to the 
Dealer Managers and Soliciting Dealers as set forth on the Cover Page hereof. 

The Soliciting Dealers (including the Dealer Managers) may be deemed to be underwriters within 
the meaning of the Securities Act of 1933. The Dealer Managers Agreement provides that the 
Company will indemnify the Soliciting Dealers, including the Dealer Managers, against certain 
liabilities, including liabilities under the Securities Act of 1933. 

Payment of Expenses 

The expenses to be incurred in connection with the Exchange Offer, including the fees and expenses 
of the Dealer Managers, Exchange Agent and Forwarding Agent, fees of Soliciting Dealers, printing, 
accounting and legal fees, and fees for registering the New Debentures under Federal and state securi¬ 
ties laws will be paid by the Company. Excluding fees payable to the Dealer Managers and the 
Soliciting Dealers, as set forth on the Cover Page hereof, it is estimated that the expenses incurred by 
the Company in connection with the Exchange Offer will be approximately $265,000. Assuming all 
of the outstanding $40,000,000 principal amount of Old Debentures is validly tendered and accepted 
under the Exchange Offer and a Soliciting Dealer is named in each Letter of Tender, the total fees 
payable to the Dealer Managers and Soliciting Dealers will aggregate $320,000. 

Federal Income Tax Consequences to Old Debenture Holders 

The Company has received an opinion from its special counsel, O’Melveny & Myers, to the 
effect that for Federal income tax purposes the exchange of Old Debentures for New Debentures 
constitutes a recapitalization and, accordingly, the principal Federal income tax consequences to a 
holder of Old Debentures who participates in the Exchange Offer will be as follows: 

1. No loss will be recognized on the exchange. 

2. To the extent that the fair market value of the New Debentures plus any cash received in 
lieu of fractional New Debentures exceeds the basis of the Old Debentures, gain will be recognized 
on the exchange, but not in excess of any cash received. If the Old Debentures are capital assets in the 
hands of such holder, such gain will be capital gain. Any capital gain will be long-term or short-term 
depending upon whether such Old Debenture holder held such Old Debentures for more than six 
months. 

3. Each Old Debenture holder's holding period and basis in the New Debentures will be the 
same as his holding period and basis in the Old Debentures exchanged, except that the basis in 
the New Debentures will be increased by any gain recognized and decreased by any cash received. 

4. Holders of New Debentures (other than dealers therein) with a tax basis in excess of the 
face amount thereof may, at their election, amortize such excess (excluding any amount attributable 
to the right of conversion) as “bond premium” over the life of the New Debentures. To the extent 
that such bond premium is amortized, it will be a deduction against ordinary income, will reduce 
such holder’s tax basis in the New Debentures and will thereby increase the amount of gain or reduce 
the amount of loss (which would be a capital gain or loss if the New Debentures are held as a 
capital asset) to such holder upon sale or redemption of the New Debentures. If such election is 
made, it will also apply to certain other bonds owned by the holder, and (unless permission is 
obtained from the Commissioner of Internal Revenue to revoke the election) will be binding as to 
such bonds and bonds later acquired for all subsequent taxable years. 

It is suggested that holders of Old Debentures consult their tax advisers, especially with regard 
to whether they wish to claim amortization of bond premium. 


7 


Certain Financial Reporting Consequences to the Company 

For financial reporting purposes the Company will recognize a non-recurring gain, before 
applicable income taxes, in an amount equal to the difference between (a) the principal amount 
and applicable unamortized issue expenses of the Old Debentures acquired, and (b) the fair market 
value of the New Debentures issued and the amount of cash paid, if any. 

The Company has under consideration certain accounting changes regarding various deferred 
charges described under “Business — General” and in Note K to Consolidated Financial Statements. If 
such changes are made, the unamortized portion of certain charges which were previously deferred 
will be expensed in the reporting period in which any change is made and all such future charges 
would be fully expensed in the period incurred. The cumulative effect of such changes would be to 
increase expense before income taxes by a maximum of $6,497,000 and, if made in the same reporting 
period as the Exchange Offer, might reduce net income in an amount which could be as much as or 
more than any gain recognized on the Exchange Offer in such period. The Company has not yet 
determined whether such changes will in fact be made. See also “Property” regarding the possible 
disposition of certain properties and businesses. 

The following table sets forth consolidated financial information as of January 26, 1974 and for 
the year then ended including the pro forma effect of the Exchange Offer assuming it had occurred on 
the first day of such fiscal year, but before taking into account the effect of the possible changes in 
accounting method discussed above. Changes in pro forma net earnings compared with actual net 
earnings per common share arise from (1) increased interest expense from the higher interest rate 
carried by the New' Debentures, (2) increased amortization of debt discount and expense, and (3) the 
net gain recognized on the proposed Exchange Offer. 

Pro Forma( 1) 



As Adjusted 

As Adjusted 


For 50% 

For 100% 

Actual 

Exchange 

Exchange 


(Dollars in Thousands Except Per Share Data) 


Total long-term debt (less current maturities) 

$120,827 

$111,897 

$102,967 

Total shareholders’ equity(2) 

$194,894 

$198,849 

$202,811 

Interest and amortization of estimated debt discount and 






expense(3) . 

$ 9,683 

$ 10,009 

$ 10,320 

Gain recognized on Exchange Offer, after applicable in- 






come taxes(2)(3) . 

— 

$ 

4,109 

$ 

8,218 

Per common share(2) (3): 






Net gain recognized on Exchange Offer 

— 

$ 

.42 

$ 

.85 

Effect of increased interest and amortization of debt 






discount and expense 

— 

$ 

(.01) 

$ 

(.03) 

Earnings 

$ 2.20 

$ 

2.61 

$ 

3.02 

Book Value 

$ 20.11 

$ 

20.52 

$ 

20.92 

Ratio of earnings to fixed charges(4) 

3.24 


3.18 


3.13 

(1) Assumes the fair market value of the New Debentures to be 82% of 

their face value when issue* 


(2) Reflects the gain recognized on the Exchange Offer and the increase in interest and amortization 
of debt discount and expense, less applicable income taxes. 


(3) The gain recognized on the Exchange Offer occurs only in the year of the Exchange Offer. The 
increase in interest and amortization continues each year. 

(4) Earnings for purposes of this ratio do not include the gain recognized on the Exchange Offer. 
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Certain Other Aspects of the Exchange Offer 

The Company reserves the right in its sole discretion to purchase and make offers subsequent to 
the expiration of the Exchange Offer for Old Debentures on a cash or exchange-of-securities basis, by 
redemption or otherwise, which offers could differ in terms from the Exchange Offer described herein; 
however, the Company has no present plans with respect thereto. 

An officer of the Company has informed the Company that he owns $100,000 principal amount of 
Old Debentures. He has also informed the Company that he intends to tender his Old Debentures. 


MARKET PRICES OF SECURITIES 

The following table sets forth for the periods indicated the respective high and low reported sale 
prices of the Company’s Common Stock (in dollars per share) and Old Debentures (as a percent of 
principal amount) on the New York Stock Exchange, Inc. 


flAlpnHar 

Common Stock 

Old Debentures 

1 vliViOl 

Period 

High 

Low 

High 

Low 

1970 

4P/4 

20 

96 

63% 

1971 

. 543/4 

353/4 

113 

90 

1972: 

First Quarter 

. 53% 

43% 

113% 

103 3 /i 

Second Quarter 

48% 

35y 8 

108 

89 

Third Quarter. 

393/4 

25% 

90 

75% 

Fourth Quarter 

3iy 8 

23% 

80 

72 

1973: 

First Quarter 

. 28% 

18% 

soy 4 

66 

Second Quarter 

19% 

16 

71 

63% 

Third Quarter . 

21% 

14% 

66 

60 

Fourth Quarter 

. 17% 

10% 

68 

52 

1974: 

First Quarter . 

. 15% 

12% 

66% 

553/4 

Second Quarter (through May 29) 

14% 

12% 

613/4 

53 3 /i 


On May 29, 1974, the closing sale prices on the New York Stock Exchange, Inc. of the Company’s 
Common Stock and Old Debentures were 12V8 and 54%, respectively. 


DIVIDENDS ON COMMON STOCK 

The Company has paid cash dividends on its Common Stock on a consecutive quarterly basis 
since 1948. On March 28, 1974, the Board of Directors declared a quarterly dividend of $.25 per 
share, payable on June 10, 1974 to shareholders of record on May 10, 1974. The payment of future 
dividends will depend upon earnings, the financial condition of the Company and other relevant factors. 
See "Description of Capital Stock” and Note F to Consolidated Financial Statements for certain 
restrictions on the payment of cash dividends. 
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CAPITALIZATION 


The following table sets forth the consolidated short-term debt and capitalization of the Company 
as of January 26,1974 and as adjusted to reflect the issuance of the New Debentures assuming that 50% 
and 100%, respectively, of the Old Debentures are tendered and accepted: 


Outstanding 
January 26, 
1974 


As Adjusted 
for 50% 
Exchange 


As Adjusted 
for 100% 
Exchange 


Short-Term Debt (1): 

Notes payable to banks (9%%) . 

Commercial paper (9 x /8% to 10y4%) . 

Other notes payable (various rates to 9%) .... 

Current maturities of long-term debt . 

Total short-term debt. 

Long-Term Debt (less current maturities) (2): 

778% Sinking Fund Debentures due May 1, 1998 

6% Debentures due June 1, 1992 . 

5%% Convertible Subordinated Debentures 
due May 1, 1994 . 

9% Convertible Subordinated Debentures 

due May 1, 1999 . 

Other (various rates to 12.675%)(3) . 

Total long-term debt 
Shareholders’ Equity: 

Preferred stock, $2.50 par value, authorized 
1,000,000 shares, none outstanding(4) . 

Common stock, $2.50 par value, authorized 
25,000,000 shares (5), outstanding 9,692,484 

shares . 

Other paid-in capital 

Retained earnings (6) . 

Total shareholders’ equity 
Total Capitalization 


$ 15,407,000 

$ 15,407,000 

$ 15,407,000 

44,423,000 

44,423,000 

44,423,000 

102,000 

102,000 

102,000 

2,456,000 

2,456,000 

2,456,000 

$ 62,388,000 

$ 62,388,000 

$ 62,388,000 

$ 59,841,000 

$ 59,841,000 

$ 59,841,000 

12,752,000 

12,752,000 

12,752,000 

40,000,000 

20,000,000 

— 

— 

11,070,000 

22,140,000 

8,234,000 

8,234,000 

8,234,000 

120,827,000 

111,897,000 

102,967,000 





24,231,000 

24,231,000 

24,231,000 

60,361,000 

60,361,000 

60,361,000 

110,302,000 

114,411,000 

118,520,000 

194,894,000 

199,003,000 

203,112,000 

8315,721,000 

$310,900,000 

$306,079,000 


NOTES: 

(1) The Company estimates that, pursuant to informal agreements with banks in connection with 
domestic bank lines of credit, it maintained during fiscal 1974 compensating cash balances of 
generally 15% of outstanding loans (20%, effective generally during the second half of the year 
and currently) and 10% of unused credit facilities (including those allocated to Wickes Credit 
Corporation). There are no restrictions on the use of such cash balances. The Company 
estimates that the effect of taking such balances into account would have been to increase its 
effective short-term borrowing costs during such year to 10.1% as compared to an approximate 
daily weighted average interest rate during such year of 8.1%. See Note F to Consolidated 
Financial Statements. 


(2) See Notes F and H to Consolidated Financial Statements for additional information on long-term 
debt, restrictions thereunder and lease obligations. 

(3) Consists primarily of various secured obligations. 

(4) The Company is currently negotiating with certain institutional investors for the sale of $20,000,000 
of Preferred Stock, the proceeds of which would be used to repay a portion of short-term debt. 
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(5) Of^the authorized but unissued common stock, shares reserved for issuance as of January 26, 
19*4 and as adjusted for the tender and acceptance of 50% and 100%, respectively, of the Old 
Debentures were as follows: 


Conversion of Old Debentures (Note F to 

As Of 
January 26, 
1974 

As Adjusted 
for 50% 
Exchange 

As Adjusted 
for 100% 
Exchange 

Consolidated Financial Statements) 

753,864 

392,542 

_ 

Conversion of New Debentures 

Exercise of Stock Options (Note J to Con¬ 

— 

540,000 

1,080,000 

solidated Financial Statements). 

497,140 

497,140 

497,140 


(6) After giving effect to the pro-forma gain, after applicable income taxes, recognized on the 
Exchange Offer, which gain would be $4,109,000 on the basis of a 50% exchange or $8,218,000 on 
the basis of a 100% exchange. See “The Exchange Offer — Certain Financial Reporting Con¬ 
sequences to the Company”. 

The Company has entered into a revolving credit agreement with a group of banks to provide the 
Company with a $50,000,000 line of credit. It is the Company’s intention to use such line of credit to 
support its commercial paper borrowings although such line of credit may be used for other purposes. 
The Company proposes, following the completion of the Exchange Offer and subject to market 
conditions, to issue long-term senior debt securities to reduce short-term debt and to finance a portion 
of capital expenditures. 

CAPITAL EXPENDITURES 

In recent years, Wickes has significantly expanded its retail operations by entering the retail 
furniture business and by increasing the number of its building and home supply stores. The Com¬ 
pany has followed the practice of entering into sale and leaseback transactions in order to finance 
most of its new retail furniture facilities and certain of its Building Supply Centers. See “Property”. 

Gross additions, retirements, facilities sold and leased back, and provisions for depreciation 
and amortization of property, plant and equipment during the past five fiscal years and as budgeted 
for fiscal 1975, including entities acquired in poolings of interests transactions, are set forth below: 


_ Facilities Depreciation 

Fiscal Gross Sold and and 

Additions Retirements Leased Back Amortization 


(Dollars in Thousands) 

1970 . $23,527 $1,966 - $ 5,787 

1971 22.720 9,220 - 6,903 

1972 40,246 5.244 $20,000 7,955 

1973 50.855 2.851 30.307 9,223 

1974 40,694 8.234 - 10,341 

1975 (budgeted) 51,300 3.000 20.000 12,200 


Of the $51,300,000 of capital expenditures budgeted for the fiscal year ending January 25, 1975, 
the Company intends to allocate approximately $6,700,000 for the construction of 16 new Building 
Supply Centers which will require, in addition, aggregate working capital of $2,900,000. The budget 
includes approximately $10,000,000 for the acquisition of sites for certain future retail furniture stores; 
however, based on current expectations the Company does not anticipate spending all that amount 
for such purpose. The Company does not expect to construct any such stores in fiscal 1975. The Com¬ 
pany also intends to expend approximately $2,000,000 for the acquisition of land for additional Building 
Supply Centers and the balance, $32,600,000, for the construction and modernization of its distribution 
and manufacturing facilities. 

The Company currently plans to finance a portion of the foregoing capital expenditures by means 
of sale and leaseback transactions aggregating $20,000,000 involving its new Building Supply Centers 
and certain retail furniture facilities constructed in fiscal 1974. Additionally, the Company currently 
plans to finance the balance of its capital expenditure program, as well as working capital needs and the 
repayment of a portion of its short-term debt, by internally generated funds, by borrowings from banks 
and by the proceeds of the sale of preferred stock and senior debt securities. See “Capitalization” 
regarding proposed sales of preferred stock and senior debt securities. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF INCOME 

The following statements of income of The Wickes Corporation and its consolidated subsidiaries 
have been examined by Coopers & Lybrand, independent certified public accountants, whose report 
thereon is included elsewhere herein. The Consolidated Statements of Income have been restated to 
include companies acquired in poolings of interests transactions as described in Notes 1 and 2 
below and Note B to Consolidated Financial Statements. These statements should be read in con¬ 
junction with the financial statements and notes thereto appearing elsewhere in this Prospectus. 

Fiscal Year Ended(l) 



January 31, 

January 30, 

January 29, 

January 27, 

January 26, 


1970 

1971 

1972 

1973 

1974 

Net Sales(2). 

$559,939 

(Dollars in Thousands) 

$586,988 $718,238 $834,113 

$1,118,134 

Cost of sales 

450,247 

474,698 

579,604 

704,573 

885,547 

Gross profit 

109,692 

112,290 

1.38,634 

179,540 

232,587 

Selling, general and administrative 
expenses 

79,826 

90,209 

108,245 

141,952 

133,498 

Interest and debt expense 

4,598 

5,932 

6,347 

5,820 

9,633 

Income before provision for 
income taxes 

25,268 

16.149 

24,042 

31,768 

39,406 

Provision for income taxes(3): 

Current 

13,263 

7,545 

8,806 

8,359 

13,865 

Deferred 

314 

862 

2,500 

6,088 

5,259 

Total provision for income taxes 

13,577 

8.407 

11,306 

14,447 

19,124 

Income before equity in net income of 
unconsolidated subsidiaries 

11,691 

7,742 

12,736 

17,321 

20,282 

Equity in net income of unconsoli¬ 
dated subsidiaries(4) 

407 

80 

604 

2,121 

1,066 

Net Income(2) 

$ 12,098 

$ 7,822 

$ 13.340 

$ 19,442 

$ 21,348 

Earnings per common share(5) 

$1.62 

$1.01 

$1.62 

$2.03 

$2.20 

Cash dividends per common share(6) 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

Average shares outstanding(5) 

7,446,977 

7,751,869 

8,245,611 

9,597,893 

9,692.484 

Ratio of earnings to fixed charges(7) 

5.42 

3.22 

4.08 

4.24 

3.24 

Notes to Consolidated Statements of Income 

1. Certain companies acquired in poolings of interests transactions are 

included for 

their fiscal 


years ended nearest January 31, 1970, 1971 and 1972. 

2. Net sales and net income as originally reported for fiscal 1973 and prior years have been 


restated as follows: Fisca l Ye ar Ended 


January 31, January 30, January 29, January 27, 


(Dollars in Thousands) 

Net Sales: 

As originally reported $489,032 $515,347 $614,803 $873,373 

Poolings of interests: 

1971 5.267 - 

1973 61,818 66,0.56 96,162 

1974 . 3.822 5,585 7,273 10,740 

As restated $559,939 $586,988 $718,238 $884,113 
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Notes to Consolidated Statements of Income (Continued) 


2. (Continued) 


Fiscal Year Ended 



January 31, 

January 30, 

January 29, 

January 27, 


1970 

1971 

1972 

1973 



( Dollars in 

Thousands) 


Net Income: 





As originally reported 

$ 11,515 

$ 7,539 

$ 12,184 

$ 16,925 

Poolings of interests: 





1971 

34 

— 

— 

— 

1973 

. (16) 

44 

322 

— 

1974 

631 

239 

834 

2,517 

Change in accounting for vacation allowances (66) 

— 

— 

— 

As restated 

$ 12,098 

$ 7,822 

$ 13,340 

$ 19,442 

Net sales and net income prior to fiscal 1972 have not been restated for 

a small pooled company 

not deemed significant. See also Note B to Consolidated Financial Statements. 


3. A reconciliation of the Federal statutory income tax rate to the effective rate provided by the 

Company and its consolidated subsidiaries is as follows: 





Fiscal Year Ended 



January 31, January 30, 

January 29, 

January 27, 

January 26, 


1970 1971 

1972 

1973 

1974 

Federal statutory rate 

52.6% 49.0% 

48.0% 

48.0% 

48.0% 

State income taxes less federal income 





tax benefit 

3.3 3.5 

5.4 

4.1 

4.4 

Capital gains 

(0.8) (0.9) 

(1.5) 

(1.7) 

(2.8) 

Investment tax credit 

(0.2) (0.2) 

(2.4) 

(3.5) 

(1.6) 

Miscellaneous 

(1.2) 0.7 

(2.5) 

(1.4) 

0.5 

Effective rate 

53.7% 52.1% 

47.0% 

45.5% 

48.5% 


See Note G to Consolidated Financial Statements. 

4. See Note C to Consolidated Financial Statements regarding equity in income of unconsolidated 
subsidiaries. 


5. Earnings per common share have been computed on average shares outstanding, including 
equivalent shares of pooled companies. Dilution from conversion of the 5Ys% Convertible Sub¬ 
ordinated Debentures due May 1, 1994 and the exercise of stock options would not be significant. 

6. Indicated annual rate prevailing at the end of each of the Company’s fiscal years. 

7. For the purpose of the ratio of earnings to fixed charges, earnings consist of income before 
provision for income taxes plus fixed charges. For years prior to fiscal 1973, fixed charges consist of 
interest and debt expense and one-third of all rentals. For fiscal 1973 and 1974, fixed charges 
consist of interest and debt expense, certain attributable interest under lease rental financings 
(which is higher than one-third of such rentals) and one-third of all other rentals. The pro forma 
ratio for fiscal 1974, including attributable interest described above in fixed charges, would be 
3.13 assuming exchange of 100% of the Old Debentures and 3.18 assuming exchange of 50% of the 
Old Debentures, in each case at the beginning of the fiscal year. 

8. See Note H to Consolidated Financial Statements regarding the pro forma effect of the 
capitalization of “financing leases”. 
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See ‘The Exchange Offer — Certain Financial Reporting Consequences to the Company” for 
information regarding the additional interest requirements applicable to the New Debentures. 

Net income in fiscal 1970 and, to a greater extent, in fiscal 1971 was adversely affected primarily 
by the scarcity and high cost of financing available to customers, particularly contractors and 
farmers; a drop in lumber prices resulting in reduced lumber margins; and the impact of start-up 
costs of an increased number of recently opened building and home supply centers. In addition, 
net income for fiscal 1971 was adversely affected by a decline in the automotive, aircraft and 
appliance markets for the Company’s machine tools and engineered products; lower margins on 
sales of manufactured shelter products; and lower than anticipated demand for mobile homes. 


The increase in the Company’s net income in fiscal 1974 was due to substantial increases in 
the contribution of agricultural products and services and forest products. See “Business — General” 
for a breakdown of sales and operating income of the Company’s operating groups and a discussion 
of factors affecting such operating groups’ results of operations. 


The Company’s unaudited results of operations for the thirteen 
and April 27, 1974, respectively, are set forth below: 


weeks ended 


April 28, 1973 


Net sales. 

Costs and expenses 

Income before provision for income taxes 
Provision for income taxes 


Equity in net income of unconsolidated subsidiaries 

Net income 

Net income per share 


Thirteen Weeks Ended 


April 28, April 27, 

1973 1974 


( Dollars in Thousands) 


$263,230 

$281,061 

253,960 

273,706 

9,270 

7,355 

5,041 

3,885 

4.229 

3,470 

563 

482 

$ 4,792 

$ 3,952 

$.49 

$.41 


Results of operations for the thirteen weeks ended April 27, 1974 were adversely affected by 
increased interest expense. In addition, the Company experienced lower aggregate sales and operating 
income in the retail and wholesale lumber and forest products areas and substantially lower sales and 
operating income in the mobile home and recreational vehicle areas, which were offset by sharply 
increased sales and operating income of the Company’s agricultural and commercial buildings opera¬ 
tions. Increased prices for agricultural commodities had a significant beneficial effect on agricultural 
operations. The foregoing information for the thirteen week periods ended April 28, 1973 and April 
27, 1974, respectively, is unaudited but, in the opinion of the Company, reflects all adjustments, 
consisting of normal recurring adjustments, necessary for a fair presentation of results for such periods. 
Results for the thirteen week period ended April 27, 1974 are not necessarily indicative of results 
which may be reported for any other interim period or for the year as a whole. 

See also “Business — Competition” and “Business — Energy Supplies” for information with respect 
to government regulation and certain economic factors which may affect results of operations. See 
also “Business — Recent and Proposed Acquisitions”. 
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than masonry products) necessary to build or improve a home, including lumber, plywood, panelling, 
millwork, plumbing fixtures and supplies, kitchen hardware, insulation, roofing, siding, paint, flooring 
and electrical fixtures and supplies. The Home Supply Stores are smaller in size and carry fewer items. 
Upon request, the Company’s retail outlets will make arrangements, generally through outside 
contractors, for the installation of items purchased by a customer. 

During the fiscal year ended January 26, 1974, purchases by Wickes of the items sold in the 
Building Supply Centers and the Home Supply Stores were made from approximately 1,100 suppliers. 
During such period, purchases from the ten largest suppliers accounted for approximately 19% of 
total purchases and no individual supplier accounted for more than 4% of total purchases. 
Although Wickes relies heavily on its largest suppliers due to the volume of purchases from those 
suppliers, the Company believes that in all instances alternate sources or acceptable substitute items 
are available. Use of such alternate sources might result in temporary interruptions in the purchase 
of certain items but would generally not result in additional cost to Wickes. Wickes believes it has 
reliable sources for most of the items sold. 

Wood products are in short supply from time to time reflecting increases in the level of 
construction activity, greater foreign demand, government restrictions regarding the cutting of timber 
on federal lands, labor stoppages affecting sawmills and transportation facilities and shortages of 
railroad boxcars. Wickes has never experienced a serious shortage of wood products. Although the 
Lumber Division has experienced limited shortages of various items other than wood products in certain 
geographic areas, the Company does not believe that any of such shortages has been significant. 

The Company owns 168 and leases the land or the land and buildings of 64 domestic Building 
Supply Centers, which are generally located on six to 15 acres of land and include a retail store with 
display facilities, warehouse space, storage shed and a railroad siding. The smaller Home Supply 
Stores are generally located in leased store buildings of 9,000 to 12,000 square feet. 

The following tabulation sets forth for the last five fiscal years the number of domestic lumber 
retail outlets at the beginning of each period, outlets added, outlets closed, outlets existing at year end 
and net sales: 


Fiscal 

Outlets at 

Outlets 


Outlets 

Net Sales 

Beginning 
or Year 

Outlets 

Existing at 

(Dollars in 

Year 

Added (1) 

Closed (1) 

Year End 

Thousands) (2) 

1970 

176 

42 

2 

216 

$294,088 

1971 

216 

23 

4 

235 

311.666 

1972 

235 

4 

10 

229 

362,950 

1973 

229 

15 

6 

238 

407,180 

1974 

238 

24 

5 

257 

502,318 


(1) Excludes additions and closings where the outlet was relocated or where Home Supply Stores were 
replaced by Building Supply Centers. 

(2) Excludes net sales of the Company’s outlets outside the United States of $204,000, $860,000, 
$2,907,000 and $6,968,000 in fiscal years 1971 through 1974, respectively. 

Other divisions of the Company manufacture lumber, trusses, millwork, mouldings, kitchen 
cabinets, vanities and counter tops, a portion of which is sold through the Company’s retail outlets. 

Furniture Retailing 

Wickes Furniture Division, which is headquartered in Wheeling, Illinois, sells primarily nationally 
advertised brands of home furniture and furnishings through 22 warehouse-showroom retail facilities 
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located in 11 states. The first retail furniture facility was opened in July 1971 in Minneapolis, Minne¬ 
sota, and the newest facility was opened in March 1974 in Merrillville, Indiana. Each retail furniture 
facility incorporates a warehouse and showroom within a single free-standing building with adjacent 
parking located in proximity to expressway interchanges or major highways. In addition, the Furniture 
Division operates a small leased furniture showroom located in the Woodfield Shopping Center 
in Schaumburg, Illinois serviced by the warehouse at the Itasca, Illinois facility. 

The following table sets forth certain information with respect to the Company’s existing retail 

furniture facilities: Parking 

Spaces 

(Approximate 


Location 

Date 

Opened 

Showroom 
(Sq. Ft.) 

Warehouse 
(Sq. Ft.) 

Total 
(Sq. Ft.) 

No. of 

Automobiles) 

Minneapolis, Minnesota . 

7/71 

52,850 

89,760 

142,610 

352 

Cincinnati, Ohio . 

9/71 

57,040 

93,544 

150,584 

220 

St. Louis, Missouri. 

9/71 

57,463 

93,937 

151,400 

279 

Itasca, Illinois . 

11/71 

49,502 

91,136 

140,638 

271 

Harvey, Illinois . 

11/71 

57,463 

93,937 

151,400 

372 

Milwaukee, Wisconsin 

11/71 

53,108 

97,365 

150,473 

232 

El Cajon, California 

5/72 

52,619 

86,869 

139,488 

273 

Anaheim, California 

6/72 

70,268 

101,004 

171,272 

384 

Wheeling, Illinois 

6/72 

57,463 

93,937 

151,400 

390 

Warren, Michigan 

6/72 

57,463 

93,937 

151,400 

308 

Virginia Beach, Virginia 

7/72 

42,824 

78,303 

121,127 

370 

Pittsburgh, Pennsylvania. 

9/72 

57,463 

93,937 

151,400 

322 

Southdale, Minnesota 

10/72 

50,520 

4,954 

55,474 

82 

Rochester, New York 

11/72 

42,824 

78,303 

121,127 

323 

Hinsdale, Illinois 

2/73 

49,044 

75,334 

124,378 

337 

West Covina, California 

2/73 

45,624 

67,284 

112,908 

483 

Woodland Hills, California 

2/73 

45,701 

68,286 

113,987 

401 

Charlotte, North Carolina 

5/73 

48,352 

47,056 

95,408 

255 

Monroeville, Pennsylvania 

10/73 

40,800 

54,128 

94,928 

234 

Livonia, Michigan 

11/73 

40,528 

54,672 

95,200 

189 

Riverview, Michigan 

1/74 

41,072 

53,856 

94,928 

244 

Schaumburg, Illinois 

1/74 

4,870 

-0- 

4,870 

n/a 

Merrillville, Indiana 

3/74 

30,622 

39,484 

70,106 

123 


All of the above facilities are, or are expected to be, leased by the Company. See “Capital Expendi¬ 
tures” and “Property”. 

The Company opened fewer new retail furniture stores in fiscal 1974 than had been planned 
as a result of its desire to conserve financial resources, to await the availability of a wider choice 
of satisfactory sites and to provide management with an opportunity to analyze the Company’s 
experience with a view to improving store profitability. The smaller size of the stores opened 
during fiscal 1974 reflects certain of this experience and, to a lesser extent, the relatively smaller 
marketing areas such stores are designed to serve. 

Home furniture and furnishings sold by the Company include living room, bedroom, dining 
room, kitchen and occasional furniture, bedding and accessories. The emphasis is on medium priced 
merchandise with prices ranging from under $5.00 for small accessories to approximately $600 for 
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large, individual furniture items to $2,000 for dining room or living room sets. It is estimated that 
fair traded” merchandise accounted for less than 1% of retail furniture sales during the past fiscal year. 

The Company’s retail furniture facilities are generally open daily from 10:00 a.m. to 10:00 p.m. 
and on Sundays from approximately 12:00 noon to 6:00 p.m., except in areas where Sunday sales 
are prohibited. In each showroom, merchandise is usually displayed in model room settings which 
are completely furnished. The larger facilities have an average of approximately 250 room settings, 
while the smaller facilities average approximately 220 settings. The retail furniture division advertises 
extensively throughout the year in each of its trading areas, expenditures for which are a significant 
portion of the Company’s overall advertising budget. Primary emphasis is on local newspaper 
advertising, but television and radio advertising is also used. Certain furniture store start-up costs, 
including a portion of advertising, have been deferred and are being amortized. See Note K to 
Consolidated Financial Statements. 

It is the Company’s policy to maintain substantial inventories at most of its retail furniture facilities 
enabling customers in most instances to carry away their purchases, thereby realizing a saving from 
listed prices which include a small delivery and set-up charge. Wickes provides repair service at no 
cost in the case of damaged or defective merchandise. 

The Company purchases furniture and accessories for resale from approximately 370 independent 
suppliers. However, the ten largest suppliers accounted for approximately 45% of the Retail 
Furniture Division’s total purchases for the fiscal year ended January 26, 1974. The Company has no 
long-term contractual commitments with any of its suppliers, and it has generally had no appreciable 
difficulty in obtaining deliveries of merchandise. 

Customers may purchase merchandise for cash or under installment purchase or revolving charge 
plans. During the fiscal year ended January 26, 1974, approximately 53% of retail furniture sales 
were for cash, including bank cards, and about 47% were under customer credit plans, primarily 
revolving charge plans. The customer credit obligations are sold to an unconsolidated finance 
subsidiary of the Company. See ‘‘Financial Services” and the financial statements of Wickes Credit 
Corporation elsewhere in this Prospectus. 

Lumber Wholesaling 

The Company wholesales lumber products and building supplies for distribution throughout the 
United States. The Company buys primarily from saw mills and plywood mills located in the north¬ 
western part of the United States and Canada, the Southern Pine Belt in the southern part of the 
United States and the Spruce area in the eastern part of Canada. It wholesales direct shipments of 
lumber and plywood to retail lumber yards and industrial accounts. Wickes also engages in ware¬ 
house distribution operations in Portland, Oregon, Fairfield, California and Tacoma, Washington 
which wholesale bulk and specialty building materials to retail lumber and building supply yards 
and industrial accounts in their local areas. 

Mobile Home Manufacturing 

Wickes Homes Division, headquartered in Argos, Indiana, manufactures mobile homes under 
seven brand names at 14 plants in 11 states and markets them through approximately 1,500 independent 
dealers and 35 Company-owned retail lots. The mobile homes manufactured by the Company are 
designed to be towed on their own chassis by trucks to sites where they are connected to electric, 
water and other utilities to provide year-round housing. For a discussion of certain factors affecting 
the Company’s mobile home operations, including the closing of one of the plants referred to above 
and the suspension of production at another, see “General”. 

Forest Products 

Wickes Forest Industries Division’s headquarters and main manufacturing facility are located 
in Dinuba, California and it has ten other facilities located in California and Idaho. It pro- 
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duces a variety of lumber end products, such as dimensional lumber, millwork, mouldings and 
particleboard, as well as special products such as sawdust, wood chips and bark. The automated 
particleboard plant in Chowchilla, California, has the capability of manufacturing particleboard up to 
the size of 8 feet by 45 feet. The timber used by the Forest Industries Division is obtained from national 
forests under agreements with the United States Forest Service and from private lands under 
agreements with the owners of such lands. Although the Division carries out some logging operations, 
most of the timber is cut by independent logging contractors under agreements with Wickes. 
Approximately 9% of the sales of this Division are to Wickes Lumber Division, while the remainder 
is through independent marketing channels. The recent decline in the prices of certain grades 
of lumber resulting from lower levels of housing starts may cause a decline in total dollar sales of the 
Company’s Forest Industries Division in fiscal 1975, although it is not anticipated that the Division 
will experience a decline in the total volume of board feet sold. 

Commercial Buildings 

The Company, through its Behlen Division, manufactures various types of commercial, agricultural 
and industrial structures, including “clear span” structures and a wide range of tapered beam, 
rigid steel frame buildings. It also manufactures agricultural equipment, including grain handling, 
storage and conditioning equipment. The Company markets its manufactured structures and agri¬ 
cultural equipment primarily through independent dealers in the United States and Canada. 

Wickes Buildings Division fabricates and markets woodframe farm structures, non-farm light 
commercial and industrial buildings and recreational structures such as horse-barns and riding arenas. 
These are marketed through 27 sales office locations in a 12 state area primarily east of the Mississippi. 

Other Shelter 

The Company manufactures a full line of recreational vehicles, including pick-up campers, 
motor homes, travel trailers, tent campers and van conversions at two plants in Indiana and three 
plants in Canada. Recreational vehicles are marketed through a network of over 400 independent 
dealers. Wickes began experiencing a decline in the sales of “pulled recreational vehicles” (those 
designed to be pulled by an automobile or a truck) in May 1973, due to anticipated gasoline shortages 
and during the succeeding months reduced production of those units to approximately one-half 
normal production levels. The energy shortage began to have adverse effects on the sales of the 
more expensive motor homes in late November 1973 and the Company ceased production of all 
recreational vehicles beginning December 24, 1973. Production was resumed on January 14, 1974 
at approximately one-third normal levels and is generally being limited to the production of confirmed 
orders, as had been true during most of November and December 1973. See “General” and “Energy 
Supplies”. 

The Company also manufactures kitchen cabinets, vanities and counter tops as well as specialized 
furniture for libraries, schools and colleges. Casual metal furniture is manufactured and sold primarily 
to decorators, furniture and department stores. 

At manufacturing facilities in Georgia, Iowa, Nebraska, Ohio and Texas, Wickes produces 
over 300 different sizes, types and models of farm gates and stalls for the agricultural market. Dis¬ 
tribution is through a network of 8,000 dealers and 200 distributors in mid-America and the South. 

Industrial and Agricultural 

Engineered Products and Equipment 

The Company is a leading manufacturer of crankshaft lathes which are sold to both domestic 
and foreign automobile, tractor and diesel engine manufacturers. The Company manufactures die 
casting machines and powder metal compacting presses, which it sells to industrial customers, and 
multi-spindle vertical type boring, turning and grinding machines and other machine tools for the 
automotive and appliance industries. 
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The Company is a leading manufacturer of parts made from powder metals and from graphite, 
which is a self-lubricating, light-weight form of carbon. Principal products include seal rings, bearings, 
vanes, bushings, and motor and generator brushes. Wickes also sells bulk graphite. Graphite is obtained 
from a mine in Sonora, Mexico, in which the Company has a 49% interest. 

Agricultural Products and Services 

The Company purchases, stores, processes and sells beans, grains and other agricultural products, 
through a network of 31 rural grain and bean elevators, three grain terminals, four bean processing 
plants and a bean terminal elevator, located in Michigan, Minnesota and North Dakota. Beans 
and other agricultural products are sold to domestic and foreign canners and processors. Several 
varieties of beans, peas, lentils and grains are packaged and sold under private labels and the 
Company’s brand names. The Company also sells feed, fertilizer and seed through its rural 
elevators and general merchandise at some of these locations. See “General”. 


Financial Services 

Through its Financial Services Group the Company is engaged in the business of generating 
and servicing consumer installment contracts arising from retail sales of mobile homes and rec¬ 
reational vehicles, financing mobile home dealer inventories, acting as agent for credit life, credit risk 
and mobile home physical damage insurance companies and in reinsuring credit life and credit health 
and accident insurance. Through Wickes Credit Corporation, the Company finances retail consumer 
installment sales contracts generated by the Company’s retail furniture stores. 

Competition 

The Company, the largest retailer of lumber, plywood and building supplies in the United 
States, is subject to competition which varies with the markets in which its building and home supply 
stores operate. The Company competes with independently owned retail building material supply 
stores, certain regional building material supply chains and, as to some non-lumber products, with 
certain national retail chains. In addition, most products sold by the Company’s retail lumber outlets 
are standard commodities available from many other sources. Lumber used in the housing industry 
has also been subject to increasing competition from alternate housing materials. 

The retail furniture business is highly competitive. The Company’s competitors include individual 
and chain furniture, department and discount stores, a number of which have been established in the 
same trading areas longer than the Company. In addition, a number of other warehouse-showroom 
retail furniture facilities operate in Wickes’ existing and contemplated marketing areas. 

The Company’s manufactured shelter and recreational vehicle operations are subject to competition 
ranging from small local producers to larger national manufacturers concentrating only in these fields 
and having substantially greater resources committed to such fields. 

The items produced by the Forest Industries Division are sold in direct competition with many 
small producers and several larger producers of similar products, some of which have larger supplies 
of timber and wider geographic distribution of their production facilities. The Company believes 
that in at least one of its major marketing areas it has a marketing advantage arising from the 
proximity of its production facilities to the market area. 

The Company’s engineered products are manufactured and sold in competition with several 
other manufacturers some of which are divisions or subsidiaries of larger corporations which are 
primarily manufacturers of machinery and a number of whom have resources substantially larger 
than those allocated by the Company to its engineered products operations. Generally, however, the 
Company believes that its technological and delivery capabilities are equal to most of its com¬ 
petitors in the engineered products field. 
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past with the National Labor Relations Board, all of which have been dismissed, withdrawn or hav.e 
resulted in elections in which employees rejected union representation. However, the Company 
anticipates that union activity will continue. The effect of such activity on the Company's future 
employee relations cannot be predicted at this time. 

With the exception of a ten-week strike in 1971 by 201 employes at the Company's plant in 
Shamokin, Pennsylvania, a ten-week strike in 1972 by 630 employees at the Company's plants in 
MifHinburg, Dallastown and Red Lion, Pennsylvania, a five-week strike in 1972 by 32 truck drivers at 
the Red Lion plant, and a four-week strike in August 1973 by the 90 employees at the Company's plant 
in Vivian, Louisiana, the Company has experienced only minor work stoppages in recent years, and it 
believes that its relations with its employees, and the unions that represent them, are satisfactory. 

The Company provides its employees with paid vacations, group life, hospital and surgical insur¬ 
ance, and other fringe benefits. 


Recent and Proposed Acquisitions 

During fiscal 1974 and prior years the Company acquired other companies in areas related to the 
businesses which it already carried on or which, in the judgment of management, supplemented such 
businesses. In that regard, the Company is currently, and from time to time in the future may be, 
engaged in negotiations or discussions involving proposed acquisitions which negotiations or discussions 
may result in various agreements leading to the consummation of such acquisitions. For information as 
to certain recent acquisitions, see Note B to Consolidated Financial Statements. 

On March 7, 1974, the Company acquired substantially all of the assets of Celebrity Homes 
Corporation (“Celebrity") in exchange for 21,000 shares of Common Stock and the assumption of 
liabilities totaling $2,016,120. Assets acquired consist principally of two mobile home manufacturing 
facilities in Georgia. This transaction will be treated as a purchase. Celebrity's unaudited sales and 
net income in each year during the three year period ending February 28, 1974 were as follows: 


1972 1973 1974 

Sales. $3,951,496 $5,608,442 $6,376,612 

Net Income $ 91,920 $ 121,929 $ (328,786) 


On March 29, 1974, the Company purchased substantially all of the assets of Home Supply & 
Lumber Company (“Home Supply”) for a purchase price of $3,288,201 consisting of $1,428,409 cash 
and the assumption of liabilities totaling $1,859,792. Home Supply operates two retail lumber yards, one 
in Reno, Nevada and one in Mammoth Lakes, California. Home Supply had unaudited sales and 
net income in each year during the three year period ending December 31, 1973 as follows: 


1971 1972 1973 

Sales . $5,136,784 $7,199,917 $8,011,872 

Net Income . $ 77,408 $ 97,679 $ 366,528 


On April 1, 1974, the Company acquired substantially all of the assets of Wholesale Distributors, 
Inc. for a purchase price of $659,427 consisting of $422,803 cash and the assumption of liabilities 
totaling $236,624. Wholesale Distributors, Inc. is located in Reno, Nevada and is engaged in the 
wholesale distribution of building supplies and the manufacture of component parts for buildings. 
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Its unaudited sales and net income in each year during the three year period ending December 31, 
1973 were as follows: 


1971 1972 1973 

Sales . $ 622,440 $ 342,034 $2,117,145 

Net Income. $ 8,084 $ 3,266 $ 66,711 


The Company has entered into an agreement in principle pursuant to which it proposes to acquire 
substantially all of the assets of Townsend Lumber Company, Inc. (“Townsend”) for a purchase price 
of $2,300,000 consisting of $1,200,000 cash and the assumption of liabilities totaling $1,100,000. Town¬ 
send, based in Townsend, Montana, operates a sawmill producing random length 2x4’s and studs. 
The consummation of the transaction is subject to the entering into of a definitive agreement and 
approval by Townsend’s shareholders and the board of directors of both corporations. Townsend’s 
unaudited sales and net income in each year during the three year period ending December 31, 1973 


were as follows: 

1971 1972 1973 

Sales . $1,395,697 $2,158,345 $2,895,977 

Net Income. $ 38,384 $ 108,981 $ 254,031 


PROPERTY 

The Company’s executive offices at 110 West A Street, San Diego, California, containing approxi¬ 
mately 32,000 square feet, are leased. The Company owns administrative offices in Saginaw, Michigan, 
containing approximately 76,500 square feet and leases administrative offices in Wheeling, Illinois, 
containing approximately 58,000 square feet. 

The Company’s retail facilities are described under “Business — Shelter — Lumber Retailing” and 
“Business — Shelter — Furniture Retailing”. 

Of the leased Building Supply Centers, 16 were sold by the Company in October 1962 to an 
affiliated company and leased back for a 20-year period ending in October 1982. See “Management — 
Certain Transactions”. Four additional Building Supply Centers were sold by the Company in January 
1972 to a non-affiliated company and leased back for a primary term ending in February 1997 with 
an additional renewal term of five years. 

Of the Company’s retail furniture facilities, 15 were sold by the Company in January and 
December 1972 to non-affiliated companies. Nine of these were leased back for primary terms ending 
in February 1997 and February 1998 with additional renewal terms of five years. Under certain 
circumstances, the Company is obligated and/or has the right to repurchase the above leased properties. 
The remaining six retail furniture facilities were leased back for a three and one-half year term ending on 
June 30, 1976. Upon termination of these leases, the Company will be required to renegotiate the 
leases or repurchase the six facilities and assume the related indebtedness. See Note H to Consolidated 
Financial Statements. 

Three recently-opened retail furniture facilities are leased by the Company under conventional 
long-term leases entered into prior to the time of construction. Some or all of four additional recently- 
opened retail furniture facilities are expected to be the subject of long-term lease financing during 
fiscal 1975. 
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The Company’s principal processing and manufacturing facilities, 
otherwise indicated, are as follows: 


all of which are owned unless 


Leased or 

Year Approximate Mortgaged 

Location Constructed Sq. Footage (if Applicable) 


Agricultural Products 

Saginaw, Michigan . 1943 41,325 

Farm Cates and Related Products 

Dublin, Georgia. 1943 45,000 $ 20,840(b) 

Shenandoah, Iowa. 1968 95,000 Leased 

Nebraska City, Nebraska. 1953 85,000 

Wooster, Ohio . 1972 10,000 

Corsicana, Texas . 1971 11,400 $ 66,786(c) 

Farm, Commercial and Industrial Structures 

Brandon, Canada. 1970 79,000 $ 343,189(b) 

Argos, Indiana . 1964 10,000 

Columbus, Nebraska. 1957(a) 833,000 $ 790,000(c) 



Furniture and Furnishings 


Ovvosso, Michigan. 

. 1900 

212,000 

Maxton, North Carolina. 

. 1965 

104,000 

Salisbury, North Carolina. 

. 1960 

94,000 

Dallastown, Pennsylvania. 

. n/a 

50,000 

Stewartstown, Pennsylvania 

1904 

170,000 

Red Lion, Pennsylvania. 

. 1938 

70,000 

Red Lion, Pennsylvania. 

. 1940 

300,000 

Mifflinburg, Pennsylvania. 

. 1956 

296,000 

Mifflinburg, Pennsylvania. 

. 1971 

136,410 

Milton, Pennsylvania. 

1900(a) 

96,000 


Lumber and Lumber Products 


Dinuba, California . 

. 1948(a) 

232,000 


Orange, California. 

1963 

187,000 

$ 13.050(b) 

Lindsay, California. 

. 1968(a) 

47,800 

Auberry, California . 

1967(a) 

108,750 


Clovis, California . 

1969 

32,650 


Chowchilla, California . 

1969 

96,200 


Grangeville, Idaho . 

1969(a) 

222,500 

$ 396.740(b) 

Grangeville, Idaho. 

1969(a) 

179,900 

$ 8.120(b) 

Grangeville, Idaho. 

1969 

37,840 

$ 137.786(b) 

Machine Tools, Metal, Graphite and Powder Metal Products 


Des Plaines, Illinois. 

1966 

50,000 


Mishawaka, Indiana . 


21,000 

Leased 

Valdosta, Georgia . 

. n/a 

16,000 

Leased 

Saginaw, Michigan . 

. 1904(a) 

281,000 


Saginaw, Michigan . 

. 1933(a) 

40,000 


Saginaw, Michigan . 

. 1875(a) 

25 

70,000 













































Leased or 


Location 

Year 

Constructed 

Approximate 

Sq. Footage 

Mortgaged 
(if Applicable) 


Mobile Homes 



Riverside, California 

1971 

84,000 


Sarasota, Florida 

1953 

99,900 

$ 40.428(b) 

Thomasville, Georgia 

1948 

62,000 

Leased 

Jefferson, Georgia . 

. 1969 

65,000 

$ 167.695(b) 

Argos, Indiana . 

. 1954(a) 

96,674 


Vivian, Louisiana. 

1966 

70,992 

$ 203.436(c) 

Jordan, Minnesota. 

. 1969 

41,300 

$ 153.198(b) 

Neligh, Nebraska. 

. 1968 

48,000 


Maxton, North Carolina. 

. 1944(a) 

113,200 


Aberdeen, North Carolina 

. 1969 

70,000 


Mifflinburg, Pennsylvania . 

. 1968(a) 

63,752 

$ 37,791(b) 

Lewisburg, Tennessee 

. 1972 

56,250 

$ 387.219(c) 

Stephenville, Texas 

. 1973 

85,000 

$ 432.458(b) 

Snyder, Texas 

1970 

76,000 

$ 350.086(c) 


Recreational Vehicles 



Lethbridge, Canada 

1956(a) 

27,000 


Wakarusa, Indiana 

1965 

50,000 

61,703 

$ 16.062(b) 

Leased 

Elkhart, Indiana 

1965(a) 

Elkhart, Indiana. 

1964 

51,143(d) 



(a) Additions to these properties have been made since the date indicated. 

(b) Amount of outstanding debt secured by mortgage at January 26, 1974. 

(c) Amount of capitalized lease obligation at January 26, 1974. 

(d) Includes 46,108 square feet which are presently being converted to a mobile home manufacturing 
facility. 

From time to time, the Company disposes of properties not needed in the conduct of its business. 
At January 26, 1974 properties with a book value of approximately $5,000,000 were held for sale. 
The Company does not expect to realize any material aggregate loss upon the ultimate disposition of 
these properties. In addition, the Company continuously reviews the results of its various businesses. 
The disposition of certain of these businesses is presently under consideration but no decisions have 
been reached. Although losses are not anticipated, future decisions as to dispositions could require 
the creation of reserves for losses depending upon circumstances at the time of the decisions. 

MANAGEMENT 

Directors and Executive Officers 

All the present directors of the Company were elected at the 1973 Annual Meeting of Share¬ 
holders held June 21, 1973 and will serve until the 1974 Annual Meeting of Shareholders to be 
held June 20, 1974, when their successors will be elected. Management has renominated all the 
present directors for reelection at the 1974 Annual Meeting of Shareholders. All of the executive 
officers of the Company serve at the discretion of the Company’s Board of Directors. The following 
table sets forth, as to each director and each executive officer, his name, age as of March 1, 1974, 
all his positions with the Company as of March 29, 1974 and the period during which he has served 
in his present position(s): 
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Name Age 

Daniel M. Fitz-Gerald(l) 64 

Emil L. McNeely(l) 55 

John V. Drum(l) 53 

George W. OT)air(l) 43 

Walter D. Behlen 68 

Carl E. Hartnack 57 

Thomas C. Harvey 52 

John A. Ritzenthaler 58 

Paul C. Souder 53 

Thomas W. Cline 40 

Richard G. Cotton 49 

Robert G. Dodge 47 

Eugene N. Gordon 47 

Clark A. Johnson 42 

David J. Primuth 35 

Paul H. Tatz 38 

Ronald J. Woods 40 

Leigh R. Bench 54 

Thomas J. Hedrick 61 

Robert J. Jacobs 55 

Harold E. Joiner 49 

Arthur J. Nasso 35 

Clemens O. Putz 55 

Darrell L. Robinson 46 

Peter W. Willox 57 

Ralph J. Zemanek 60 

William W. Boyle 39 

Arthur E. Kirchheimer 42 

Richard W. Fruechtenicht 53 

Roland R. Pretzer 47 

George G. Valentine 54 


(1) Member of Executive Committee 


Position(s) 

Present 
Position(s) 
Held Since 

Director, 

Chairman of the Board and 
Chairman of the Executive 
Committee 

October 1947 
May 1969 

May 1971 

Director, 

President and 

Chief Executive Officer 

June 1966 

May 1969 

May 1971 

Director and 

Executive Vice President 

August 1971 
May 1971 

Director and 

Executive Vice President 

August 1971 
May 1971 

Director 

May 1969 

Director 

June 1973 

Director 

August 1963 

Director 

March 1972 

Director 

March 1972 

Senior Vice President 

May 1969 

Senior Vice President 

May 1969 

Senior Vice President 

March 1972 

Senior Vice President 

February 1970 

Senior Vice President 

May 1971 

Senior Vice President 

May 1971 

Senior Vice President and 
Secretary 

June 1972 
March 1971 

Senior Vice President 

May 1971 

Vice President 

January 1973 

Vice President 

November 1972 

Vice President 

January 1973 

Vice President 

January 1973 

Vice President 

January 1974 

Vice President 

January 1973 

Vice President 

January 1973 

Vice President 

September 1972 

Vice President 

January 1973 

Vice President and 

Treasurer 

March 1973 
October 1972 

Vice President, 

General Counsel and 

Assistant Secretary 

March 1974 
August 1973 
April 1973 

Vice President and 

Controller 

February 1974 
February 1974 

Vice President 

March 1974 

Assistant Controller 

June 1973 
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During the past five years Messrs. Fitz-Gerald, McNeely, Drum, Cline, Cotton, Dodge, Gordon, 
Zemanek and Valentine have been officers of the Company. 

Mr. O’Dair has served as Executive Vice President of the Company since May 1971. He served 
as Vice President - Finance of Celanese Corporation from February 1967 to May 1971 and as Vice 
President of Hess Oil and Chemical Corporation prior thereto. 

Mr. Behlen has been retired during the past five years and prior to that time he was Chief 
Executive Officer, Behlen Manufacturing Company, a manufacturer of metal buildings and grain 
equipment acquired by the Company in 1969. 

Mr. Hartnack has served as President of Security Pacific National Bank since January 1969 and as 
Vice Chairman of the Board of Directors of Security Pacific Corporation, the holding company 
for Security Pacific National Bank, since August 1973. 

Mr. Harvey has been engaged in the investment business for more than the past five years. 

Mr. Ritzenthaler, presently retired, was Chief Executive Officer of Ritz-Craft, Inc. for more 
than five years prior to its acquisition by the Company in 1969. 

Mr. Souder was elected President of Michigan National Bank in March 1972. He served as 
Executive Vice President from December 1970 to March 1972 and as Senior Vice President prior 
thereto. He was elected a Director of Michigan National Corporation, the parent corporation of 
Michigan National Bank, in December 1972. 

Mr. Johnson served as Vice President of Marketing and Public Affairs for Pope 6c Talbot, Inc. 
from 1967 to 1971. Since 1971 he has served as Senior Vice President of the Company. 

Mr. Primuth served as Vice President of Finance and Administrative Services for Symons, Inc. 
(concrete construction equipment and contracting) from 1967 to 1971. In 1971 he was elected Vice 
President and Controller of the Company and has served as Senior Vice President of the Company 
since 1971. 

Mr. Tatz served as attorney for Inland Steel Co. from 1968 to 1970 and joined the Law Department 
of the Company in 1970. He served as Secretary and Director of the Law Department in 1971 and 
was elected Vice President and General Counsel of the Company in 1971. He was elected Senior Vice 
President of the Company in 1972. 

Mr. Woods served as Director of Profit Planning for the Company from 1966 to 1969. In 1970 he 
was elected Executive Vice President of the Company’s Colonial Products Company subsidiary. In 
1971 he was elected Senior Vice President of the Company. 

Mr. Bench served as President of the I-HL Division of Westinghouse Corporation from 1967 to 
1971. From 1971 to 1973 he served as President of the Company’s Colonial Products Company 
subsidiary. In 1973 he was elected Vice President of the Company. 

Mr. Hedrick served as Vice President and General Manager of the Company’s Millwork Division 
from 1960 to 1972 and has served as Vice President of the Company since 1972. 

Mr. Jacobs has served as Vice President of Saginaw Machine and Tool Company, a subsidiary 
of the Company, since 1969 and has been Vice President of the Company since 1973. 

Mr. Joiner was Vice President of the Company’s Behlen Manufacturing Company subsidiary 
from 1969 to 1973. In 1973 he was elected Vice President of the Company. 

Mr. Nasso served as International Tax Manager for the Chrysler Corporation from 1969 to 1970. 
In 1970 he became Manager of the Company’s Tax Department and from 1971 to 1974 he served as 
Vice President for Administration of the Company’s Lumber Division. In 1974 he was elected Vice 
President of the Company. 

Mr. Putz served as Director of Country Operations for the Company’s Michigan Bean Division 
from 1969 to 1972 and was elected Vice President and General Manager of the Michigan Bean Division 
in 1972. He was elected Vice President of the Company in 1973. 
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Mr. Robinson served as President of Oregon Pacific Industries, Inc. (acquired by the Company 
in 1972) from 1969 to 1973. He was elected Vice President of the Company in 1973. 

Mr. Willox was President of Parker, Willox, Fairchild & Campbell Advertising Agency from 1968 
to 1972. He was elected Vice President of the Company in 1972. 

Mr. Boyle was employed by Occidental Petroleum Corporation from 1969 to 1972 and elected 
Assistant Treasurer of that Company in 1970. He was elected Treasurer of the Company in 1972 and 
Vice President of the Company in 1973. 

Mr. Kirchheimer was engaged in private practice prior to 1970. He served as Corporate Counsel 
for Norwich Pharmacal Co. from 1970 to 1972. He joined the Law Department of the Company as a 
Senior Attorney in 1972 and was appointed Director of the Company’s Law Department in November 
1972. He was elected Assistant Secretary and General Counsel of the Company in 1973 and Vice 
President of the Company in 1974. 

Mr. Fruechtenicht served as Vice President of Administration and Finance of Beacon Manu¬ 
facturing Co., a division of National Distillers & Chemical Corp., from 1968 to 1974. He was elected 
Vice President and Controller of the Company in 1974. 

Mr. Pretzer was Vice President and General Manager of Moriarty Buildings, Inc. (acquired 
by the Company in 1969) from 1969 to 1973. He was elected Vice President of the Company in 1974. 

Remuneration of Directors and Officers 

The following table sets forth the direct aggregate remuneration paid by the Company and its 
subsidiaries for the year ended January 26, 1974 to each director and each of the three highest paid 
officers, whose aggregate direct remuneration in each case exceeded $40,000, and to all directors and 
officers as a group, and the amounts set aside for the year ended January 26, 1974 for such named 
persons and group under the Company’s profit sharing plan. 


Name and Capacity in which 

Remuneration was Received 

Aggregate 

Direct 

Remuneration 

Amounts Set 
Aside Under 
Deferred Profit 
Sharing Plan 

Daniel M. Fitz-Gerald 

Chairman of the Board 

$ 200,000 

$ 29,532 

Emil L. McNeely 

President . 

175.000 

22,032 

John V. Drum 

Executive Vice President. 

124,167 

15,907 

George W. O’Dair 

Executive Vice President 

124,167 

15,907 

All Directors and Officers (32) as a group 

1,884,657 

245,117 


Under its Management Bonus Plan, the Company pays bonuses to designated management 
employees as determined each year by the Company’s Compensation Committee. Under the Plan, 
such bonuses are based on each division’s net income before provision for federal income taxes. In 
addition, the Compensation Committee, in its discretion, may award bonuses to the Company’s presi¬ 
dent, vice-presidents, treasurer and controller without limitation as to amount. The amount of such 
bonuses paid to the Company’s officers and directors is included in the direct aggregate remuneration 
set forth in the preceding table. 

Pensions are provided by the Company for all salaried employees meeting certain service and 
age requirements and, in general, are based on the individual’s five consecutive years of highest 
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earnings during the last ten years of service. The following table illustrates the maximum annual 
pension benefits payable to employees in various earnings classifications upon retirement at age 65: 

Average Annual 
Earnings in 
5 highest 
consecutive years 

in the 10 year Annual Pension Benefits for Years of Service Shown 

period preceding 


retirement 

10 years 

15 years 

20 years 

30 years 

$ 10,000 

$ 667 

$ 1,000 

$ 1,335 

$ 2,000 

25,000 

1,667 

2,500 

3,334 

5,000 

50,000 

3,334 

5,000 

6,667 

10,000 

100,000 

6,670 

10,000 

13,340 

20,000 

150,000 

10,000 

15,000 

20,000 

30,000 

200,000 

13,340 

20,000 

26,680 

40,000 


Stock Option Information 

The Company has in effect two stock option incentive plans pursuant to which options to 
purchase the Company’s Common Stock at the fair market value of such shares on the date of grant 
have been granted to officers and other key employees. Options granted under one plan are intended 
to be “qualified stock options” as defined in Section 422 of the Internal Revenue Code of 1954, as 
amended, and options granted under the other plan are “qualified” or “non-qualified” with some grants 
leaving the election to the optionee. At March 15, 1974 options to purchase 456,040 shares of the 
Company’s Common Stock at prices ranging from $18.00 to $49.00 per share had been granted, and 
options to purchase an additional 41,100 shares of the Company’s Common Stock were available for 
grant. See Note J to Consolidated Financial Statements. 

At March 15, 1974 the officers named above under “Remuneration of Directors and Officers” and 
all directors and officers as a group (32 persons) held unexercised options as follows: 



Number 

Option Price 

Expiration 


of Shares 

Per Share 

Date 

D. M. Fitz-Gerald 

15,000 

$39.75 

1/22/75 


15,000 

18.00 

4/30/83 

E. L. McNeely. 

10,000 

39.75 

1/22/75 

3,000 

32.00 

7/ 9/77 


12,000 

18.00 

4/30/83 

J. V. Drum . 

8,000 

39.75 

1/22/75 

7,000 

32.00 

7/ 9/77 


8,000 

18.00 

4/30/83 

G. W. O’Dair 

7,000 

32.00 

7/ 9/77 


8,000 

18.00 

4/30/83 

All Officers and Directors as a group 

Represents average option price per share. 

264,700 

32.48° 

1/22/75 

to 

1/27/84 


No options were exercised by officers or directors during the fiscal year ended January 26, 1974. 

On January 28, 1974 the Company conditionally granted non-qualified options under the Com¬ 
pany’s 1971 Stock Option Incentive Plan (“1971 Plan”) in regard to an aggregate 53,900 shares of 
the Company’s Common Stock. The non-qualified options were granted subject to the surrender by 
the grantees of qualified options to purchase an aggregate 97,000 shares of the Company’s Common 
Stock previously granted under the 1971 Plan. The option price of the new non-qualified options was 
$14,375 per share, which was the market price of the Company’s Common Stock on the date of the 
grant. As of May 20, 1974, conditional options to purchase an aggregate 51,300 shares had been 
accepted by 63 optionees in exchange for the surrender of previously granted options to purchase an 
aggregate of 90,500 shares. The officers and directors whose names appear in the preceding table 
were not granted any of the conditional non-qualified options. In the event the officers and directors 
who were granted conditional non-qualified options accept the grant, then all officers and directors 
as a group would hold options to purchase an aggregate of 245,500 shares of the Company’s Common 
Stock at an average option price per share of $29.95 expiring between January 22, 1975 and January 
27,1984. 
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For a recent closing sale price of the Company’s Common Stock on the New York Stock 
Exchange, Inc., see the Cover Page of this Prospectus. 

Certain Transactions 

During the fiscal year ended January 26, 1974 the Company paid interest in the amounts of 
$94,569 and $149,288, respectively to Michigan National Bank of which P. C. Souder, a director, 
is President and to Security Pacific National Bank, of which Carl E. Hartnack, a director, is President. 
The largest amount of outstanding indebtedness of the Company to Michigan National Bank and 
Security Pacific National Bank during such year was $4,000,000 and $6,500,000, respectively. Interest 
rates on the Company's indebtedness to such banks during the year ranged from 6% to 10%. Since 
January 26, 1974, the interest rates on Wickes’ indebtedness to Security Pacific National Bank have 
ranged from 8%% to 9%%. As of March 15, 1974, Wickes was indebted to Security Pacific National 
Bank in the amount of $6,500,000 and had no outstanding indebtedness to Michigan National Bank. 

The Company has entered into a revolving credit and term loan agreement with a group of 
banks led by Security Pacific National Bank and including Michigan National Bank. The agreement 
provides the Company with a $50,000,000 line of credit at prevailing interest rates. Under the agree¬ 
ment, Security Pacific National Bank and Michigan National Bank are committed to lend the Company 
$20,000,000 and $5,000,000, respectively. 

In July 1973, Universal Mobile Services Corporation (“Universal”), a wholly-owned subsidiary 
acquired November 2, 1973, sold 372 mobile home retail installment contracts in the aggregate 
amount of $5,238,000 to Michigan National Bank for $3,466,000. This block of contracts was 
originated by Universal in the ordinary course of its retail financing business and had a composite 
term of approximately 109 months. The terms of the sale were negotiated at arm’s length by officials 
of Universal and the bank. The net service fees generated by Universal on this transaction (which 
amounted to approximately $142,000) were comparable to the net service fees generated by Universal 
in transactions with other banks and savings and loan associations during the same period. 

Michigan National Bank, as a regular part of its business, provides inventory financing to mobile 
home dealers. Certain of such financing is, from time to time, provided to dealers for the purpose of 
carrying inventories of mobile homes purchased from the Company. In most cases, the Company has 
an obligation to repurchase such homes from the mobile home dealers and, in the event of such 
repurchase, the Company would reacquire the mobile homes subject to any inventory financing remain¬ 
ing unpaid at the time of such repurchase. The outstanding amount of such financing at January 26, 
1974 relating to mobile homes sold by the Company was approximately $1,766,000. 

In the last fiscal year, the Company paid rentals to Realesco, Inc. and its subsidiary of $240,695 
for the lease of sixteen major Building Supply Centers. Forty-five percent of the stock of Realesco, Inc. 
is owned by the Company; forty-five percent is owned by the Company’s Deferred Profit Sharing 
Trust; and ten percent is owned by the Harvey Randall Wickes Foundation. Messrs. Fitz-Gerald 
and McNeely served or are serving as directors and officers of Realesco, Inc. and its subsidiary, for 
which they receive no compensation. The Company has guaranteed $385,000 of Realesco and its 
subsidiary’s mortgage indebtedness. Under certain circumstances, the Company may become the sole 
shareholder of Realesco, Inc. 

DESCRIPTION OF OLD AND NEW DEBENTURES 

General 

The Old Debentures were issued under an Indenture (the “Old Debenture Indenture”) dated 
as of May 1, 1969, and the New Debentures will be issued under an Indenture (the “New Debenture 
Indenture”) to be dated as of May 1, 1974, in each case between the Company and Continental Illinois 
National Bank and Trust Company of Chicago, as Trustee (the “Trustee”). Copies of the Old 
Debenture Indenture and New Debenture Indenture are incorporated by reference or filed, respec¬ 
tively, as exhibits to the Registration Statement of which this Prospectus is a part. The following 
statements with respect to the Old and New Debentures are subject to the detailed provisions of the 
respective indentures, and whenever any particular section of one of the indentures or any term 
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defined therein is referred to, such section or definition is incorporated herein by reference, and the 
statement in connection with which such reference is made is qualified in its entirety by such reference. 

Principal Amount 

The Old Debentures are limited in principal amount to $40,000,000, which was the principal 
amount outstanding at January 26, 1974. The principal amount to which the New Debentures will 
be limited will be that necessary to effect exchanges of all Old Debentures tendered and accepted by 
the Company. See “The Exchange Offer” elsewhere in this Prospectus. 

Final Maturity 

The Old Debentures mature on May 1, 1994, while the New Debentures will mature on May 1, 
1999; however, see “Redemption Provisions ” and “Sinking Fund Provisions” below. 

Interest Payments 

The Old Debentures bear interest at the rate of 5%% per annum, while the New Debentures 
will bear interest at the rate of 9% per annum, calculated in each case on the principal amount 
thereof. In each case, interest is (or will be) payable on May 1 and November 1 to the holders of 
record on the preceding April 15 and October 15, respectively, subject to certain exceptions. (Forms 
of Debenture; Section 2.03 of each Indenture.) 

Manner of Payment of Principal and Interest 

Payments of the principal of and premium, if any, on the Old and New Debentures are (or will be) 
made at the office or agency maintained for such purpose by the Company in the City of Chicago, 
Illinois or, at the election of the holder, in the Borough of Manhattan, The City of New York. Interest 
payable on May 1 or November 1 is (or will be) paid by check mailed to the registered holders of 
the Old and New Debentures on the applicable record date, but in the case of the Old Debentures 
such interest may also be paid at the Chicago or New York offices of the Company referred to above. 
Interest in respect of Old and New Debentures being redeemed on a date other than May 1 or 
November 1 is (or will be) payable at the place of payment of the principal and premium, if any, 
on such Debentures. (Forms of Debenture.) The offices or agencies of the Company for the foregoing 
purposes are presently Continental Illinois National Bank and Trust Company of Chicago in Chicago, 
Illinois and First National City Bank in New York, New York. 

Transfer or Exchange 

The Old and New Debentures may be presented at the Chicago or New York offices of the 
Company referred to above for registration of transfer or exchange. The Old and New Debentures 
are issued as registered Debentures without coupons in the denominations of $1,000 and integral 
multiples thereof. The New Debentures are also issuable in denominations of $25, $50, $75, $100 and 
integral multiples of $100 to $900. Old and New Debentures are (or will be) exchangeable for a like 
aggregate principal amount of Debentures of other authorized denominations, without payment of any 
service charge (other than to reimburse the Company for any tax or other governmental charge 
incidental to such exchange), but after the original issuance of the New Debentures no denominations 
of less than $1,000 will be issued except in replacement of outstanding New Debentures of the same 
or an aggregation of smaller denominations. (Forms of Debenture.) 

Conversion 
1. Old Debentures 

Any Old Debenture, or any portion of any Old Debenture which is a multiple of $1,000, is 
convertible (at 100% of the principal amount thereof) into Common Stock of the Company at any 
time and up to and including the close of business on the business day next preceding May 1, 1994, 
unless previously redeemed. The Old Debentures are presently convertible into Common Stock 
at $53.06 per share or 18.85 shares per $1,000 principal amount. No adjustment will be made on 
conversion of any Old Debenture for interest accrued thereon or for dividends on any shares of 
Common Stock issued therefor, except that if any Old Debenture not called for redemption on a 
date between a record date for the payment of interest and the next succeeding interest payment 
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date is converted during such period, such Old Debenture must be accompanied by funds equal to 
the interest payable on such interest payment date on the principal amount so converted and such 
funds will be paid to the registered holder on such record date. (Section 4.02 of the Old Debenture 
Indenture.) The Company will not issue fractional shares on conversion and, in lieu thereof, will 
pay a cash adjustment based on the then current market price of the Common Stock. (Section 4.03 
of the Old Debenture Indenture.) In the case of Old Debentures called for redemption, conversion 
rights expire at the close of business on the second business day next preceding the redemption date 
and will be lost if not exercised prior to that time. (Section 4.01 of the Old Debenture Indenture.) 

The conversion price of the Old Debentures is subject to adjustment under a formula in certain 
events, including the issuance of Common Stock or rights or options to purchase Common Stock or 
securities convertible into Common Stock at less than the current conversion price (with credit 
under the formula for the issuance or sale of Common Stock above the current conversion price). The 
issuance of New Debentures in exchange for Old Debentures will require an adjustment of the conver¬ 
sion price of the Old Debentures. If 50% of the Old Debentures are exchanged for New Debentures, 
the new conversion price will be $50.95 per share or 19.63 shares per $1,000 principal amount. No 
adjustment under the formula or otherwise will be made upon conversion of the Old Debentures, or 
upon the issuance of Common Stock in connection with the acquisition of a going-concern business, 
or upon the issuance of shares of Common Stock pursuant to any existing or future stock option 
plans for officers and employees of the Company or of its subsidiaries. No reduction under the formula 
will be required until cumulative adjustments amount to 1% of the conversion price then in effect. 
The conversion price is subject to automatic proportionate adjustment upon the subdivision or 
combination of the Common Stock or the payment of dividends in shares of Common Stock, and shall 
be adjusted through the execution of a supplemental indenture to reflect changes in the Common 
Stock resulting from reclassification, consolidation or merger of the Company or a sale of substantially 
all its assets. (Sections 4.06 and 4.07 of the Old Debenture Indenture.) 

2. New Debentures 

The holder of any New Debenture will have the right, at his option, to convert the principal 
thereof into shares of Common Stock at any time prior to maturity at the conversion rate set forth 
on the cover page of this Prospectus, except that, if a New Debenture is called for redemption, the 
conversion right shall terminate at the close of business on the redemption date. Subject to the right 
of the New Debenture holder on any record date prior to an interest payment date to receive such 
interest payment on such interest payment date (with certain exceptions as provided in the New 
Debenture Indenture), no adjustment in respect of interest or cash dividends shall be made upon the 
conversion of any New Debenture. No fractional shares shall be issued upon conversion but, in lieu 
thereof, an appropriate amount shall be paid in cash by the Company. (Article Four of the New 
Debenture Indenture.) 

The conversion rate is subject to adjustment in certain events, including: the issuance of Common 
Stock as a dividend on the Common Stock; subdivisions and combinations of the Common Stock; 
the issuance to all the holders of the Common Stock of certain rights or warrants to subscribe for 
Common Stock at less than the current market price as defined for the purpose; or the distribution 
to all holders of the Common Stock of stock other than Common Stock, evidences of indebtedness, 
assets (excluding cash dividends to the extent permitted by the New Debenture Indenture) or rights 
or warrants other than those mentioned above. (Section 4.04 of the New Debenture Indenture.) 
Under certain circumstances involving taxable distributions to the holders of Common Stock, the result¬ 
ing adjustment in the conversion rate might constitute the receipt of taxable income by a New Deben¬ 
ture holder. 

As noted above, a New Debenture holder’s conversion right expires on the date fixed for the 
redemption of New Debentures owned by such holder. Accordingly each New Debenture holder may 
wish to make arrangements so that he, or his authorized agent, will receive any notice of redemption 
so as to be able to act thereon within the 30 day minimum period of notice (by mail) provided 
under the New Debenture Indenture. 
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Redemption Provisions 
1. Old Debentures 

The Old Debentures are subject to redemption, upon not less than 30 days’ notice to the 
Old Debenture holder, (a) on May 1, in each year commencing May 1, 1979 through operation of the 
Sinking Fund described below at a sinking fund redemption price equal to their principal amount 
together with accrued interest to the redemption date, and (b) at any time, in whole or in part, 
at the election of the Company, at a redemption price equal to the percentage of the principal amount 
set forth below if redeemed in the 12-month period beginning May 1 in the years indicated together 
with accrued interest to the redemption date: 


1974 

103.75% 

1981 

102.00% 

1988 

100.25% 

1975 

103.50 

1982 

101.75 

1989 

100.00 

1976 

103.25 

1983 

101.50 

1990 

100.00 

1977 

103.00 

1984 

101.25 

1991 

100.00 

1978 

102.75 

1985 

101.00 

1992 

100.00 

1979 

102.50 

1986 

100.75 

1993 

100.00 

1980 

102.25 

1987 

100.50 




(Article Five of the Old Debenture Indenture.) 

2. New Debentures 

The New Debentures will be subject to redemption upon the same terms and conditions as the 
Old Debentures, except that (a) the Sinking Fund described below will commence May 1, 1985 and 
(b) the optional redemption prices will be equal to the percentage of the principal amount set 
forth below if redeemed in the 12-month period beginning the May 1 in the years indicated together 
with accrued interest to the redemption date: 


1974 

109.00% 

1983 

104.95% 

1992 

100.90% 

1975 

108.55 

1984 

104.50 

1993 

100.45 

1976 

108.10 

1985 

104.05 

1994 

100.00 

1977 

107.65 

1986 

103.60 

1995 

100.00 

1978 

107.20 

1987 . 

. 103.15 

1996 

. 100.00 

1979 

106.75 

1988 

102.70 

1997 

100.00 

1980 

106.30 

1989 

102.25 

1998 

100.00 

1981 

105.85 

1990 

101.80 



1982 

105.40 

1991 

101.35 




(Article Five of the New Debenture Indenture.) 

Sinking Fund Provisions 

1. Old Debentures 

The Sinking Fund applicable to the Old Debentures provides for the retirement on May 1 of each 
year commencing wi«h 1979 of $2,000,000 principal amount of Old Debentures. Old Debentures 
acquired or redeemed otherwise than through the operation of the Sinking Fund, and Old Debentures 
not previously called for redemption through operation of the Sinking Fund which have been surren¬ 
dered for conversion, may be credited against subsequent Sinking Fund requirements if and to the 
extent that the Company elects to take such credit on or before the March 15 prior to any such 
May 1. (Section 5.04 of the Old Debenture Indenture.) Also, Old Debentures called for redemption 
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and converted prior to the close of business on the second business day next preceding the redemption 
date may, at the option of the Company, be credited against the Sinking Fund payment required to 
be paid on the business day next preceding such redemption date. (Sections 5.04 and 5.05(b) of the 
Old Debenture Indenture.) In addition to the required Sinking Fund payment, the Company has tire 
right to make an optional Sinking Fund payment in each year commencing in 1979 of an amount in 
cash not exceeding $2,000,000. Such right if unexercised is not cumulative and any such payment will 
not operate to reduce mandatory Sinking Fund payments. (Section 5.04(b) of the Old Debenture 
Indenture.) The Trustee will apply cash Sinking Fund payments, and additional payments by the 
Company equal to accrued interest, to the redemption of Old Debentures on each May 1 commencing 
in 1979, at the principal amount thereof, together with accrued interest to the fixed date for redemption. 
(Section 5.05 of the Old Debenture Indenture.) 

Old Debentures acquired in the Exchange Offer may be used by the Company as a credit against 
sinking fund payments. 

2. New Debentures 

The Sinking Fund applicable to the New Debentures provides for the retirement on May 1 of 
each year commencing with 1985 of not less than 6% nor more than 12% of the total principal 
amount of New Debentures outstanding on April 30, 1985 (including New Debentures held by the 
Company). Any New Debentures converted into shares of Common Stock of the Company after 
April 30, 1985, and any New Debentures outstanding on April 30, 1985 (including New Debentures 
held by the Company) and acquired or redeemed by the Company otherwise than through operation 
of the Sinking Fund, may, at the option of the Company, be credited against subsequent Sinking 
Fund payments. (Article Five of the New Debenture Indenture.) 

Subordination of Old and New Debentures 

Upon any distribution of assets of the Company upon any dissolution, winding up, liquidation, 
or reorganization, the payment of the principal of, premium, if any, and interest on the Old and New 
Debentures is to be subordinated to die extent provided in the respective indentures in right of 
payment to the prior payment in full of all Senior Indebtedness. In the event and during the continua¬ 
tion of any default in payment of Senior Indebtedness beyond any applicable period of grace or an 
event of default permitting the acceleration of Senior Indebtedness, no payment on account of 
principal, premium, if any, or interest may be made on the Old and New Debentures, but the obligation 
of the Company to make payment of principal, premium, if any, or interest on the Old and New 
Debentures will not otherwise be affected. The Old and New' Debentures will be subrogated to the 
rights of the holders of Senior Indebtedness to the extent of payments made on Senior Indebtedness 
upon any distribution of assets in any such proceedings out of the distributive shares of the Old and 
New Debentures. By reason of such subordination, certain general creditors of the Company may, in 
the event of insolvency, recover more, ratably, than holders of the Old and New Debentures upon 
any such distribution of assets. 

Senior Indebtedness is defined in the Old Debenture Indenture and in the New Debenture 
Indenture as the principal of, premium, if any, and unpaid interest on (a) indebtedness, for the pay¬ 
ment of which the Company is responsible or liable, whether outstanding on the date of execution of 
the Old Debenture Indenture or New Debenture Indenture, respectively, or thereafter created, 
incurred, guaranteed, or assumed, which is for money borrowed from, or the payment of which is 
guaranteed to, others and (b) renewals, extensions, and refundings of any such indebtedness, unless, 
in the instrument creating or evidencing the same or pursuant to which the same is outstanding, it is 
provided that such indebtedness, or such renewal, extension, or refunding thereof, is not superior 
in right of payment to the Old Debentures or New Debentures, respectively. (Article Three of 
each Indenture.) 
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Restriction on Payment of Dividends and Acquisitions of Stock 

The Company may not (a) pay any dividend or make any distribution in respect of its stock 
(other than those payable in shares of its stock), (b) make any payment for the purchase, redemption, 
or retirement of its stock (other than stock retired by exchange for, or out of the proceeds of the 
substantially concurrent sale of, other stock or indebtedness subordinated to the Old Debentures or 
New Debentures, respectively, and all Senior Indebtedness of the Company), or (c) permit any 
Subsidiary (as defined) to purchase, redeem or otherwise acquire for value (except from the Company 
or another Subsidiary) any shares of stock of the Company, if, upon giving effect thereto, the sum 
of such payments made subsequent to January 25, 1969 (January 26, 1974 in the case of the New 
Debenture Indenture), exceeds Consolidated Net Income (as defined) of the Company and its 
Subsidiaries for the period subsequent to January 25, 1969 (January 26, 1974 in the case of the New 
Debenture Indenture), plus (i) $15,000,000 ($20,000,000 in the case of the New Debenture Indenture), 
and (ii) the proceeds from the sale after January 25, 1969 (January 26, 1974 in the case of the New 
Debenture Indenture) of stock of the Company or indebtedness (including the Old and New 
Debentures) which has been converted into stock of the Company after that date. (Section 6.03 
of each Indenture.) 

Defaults, Notice and Waivers 

The following events are defined in the Old Debenture Indenture and New Debenture Indenture 
as “defaults”: failure to pay interest or sinking fund payments within 30 days; failure to make other 
payments of principal and premium, if any, when due; failure to perform any other covenant for 60 
days after notice; and certain described events of acceleration upon default with respect to other 
indebtedness, bankruptcy, insolvency, or reorganization. (Section 8.01 of each Indenture.) 

The Old Debenture Indenture and New Debenture Indenture provide that the Trustee shall, 
within 90 days after the occurrence of a default, give to the Debenture holders notice of all uncured 
defaults known to it (the term default in this connection including the defaults specified above, 
without notice or grace period); but except in the case of default as to the payment of principal of 
or premium, if any, or interest on any of the Old Debentures or New Debentures, or as to any 
required sinking fund payment, the Trustee may withhold such notice if in good faith it determines 
that the withholding of the notice is in the interests of the Debenture holders. (Section 8.07 of each 
Indenture.) 

No holder of any Old Debenture or New Debenture is to have any right under the Old Debenture 
Indenture or New Debenture Indenture, respectively, to institute any proceeding with respect to such 
indenture or for any remedy thereunder, unless such holder previously shall have given to the Trustee 
written notice of default and unless also the holders of not less than 25% in aggregate principal amount 
of the Old Debentures or New Debentures, respectively, shall have made written request upon the 
Trustee to institute such proceeding in its own name as trustee thereunder and shall have offered 
to the Trustee reasonable indemnity and the Trustee for sixty days shall have neglected or refused to 
institute any such proceeding. The right of any holder of any Old Debenture or New Debenture 
to institute suit for the payment of principal, premium, if any, and interest on such Debenture, on or 
after the respective due dates expressed in the respective Indentures (or, in the case of Old Deben¬ 
tures or New Debentures selected for redemption, on the redemption date), and the right of any 
holder of any Old Debenture or New Debenture to institute suit for the enforcement of the right to 
convert such Debenture into Common Stock, may not be impaired or affected without the consent 
of such holder. (Sections 8.04 and 8.09 of the Old Debenture Indenture; Section 8.04 of the New 
Debenture Indenture.) 

In case any Event of Default, as defined in the Old Debenture Indenture or New Debenture 
Indenture, shall have occurred and be continuing, the Trustee or the holders of at least 25% in aggre¬ 
gate principal amount of the Old Debentures or New Debentures, respectively, then outstanding may 


36 


declare the principal of all the Old Debentures or New Debentures to be due and payable immediately. 
Under certain circumstances, the holders of a majority in aggregate principal amount of the Old 
Debentures or New Debentures may waive all defaults and may rescind and annul a declaration that 
the Old Debentures and New Debentures, respectively, have become due and payable and its 
consequences. (Section 8.01 of each Indenture.) 

Subject to certain exceptions set forth in the Old Debenture Indenture and New Debenture Inden¬ 
ture, the holders of a majority of the aggregate principal amount of outstanding Old Debentures or 
New Debentures, respectively, are to have the right to direct the time, method, and place of conducting 
any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred 
on the Trustee. Prior to the declaration of the maturity, the holders of a majority of the aggregate 
principal amount of outstanding Old Debentures or New Debentures may on behalf of all holders 
waive any past default and its consequences, except a default in the payment of interest or premium, 
or the principal. (Section 8.06 of each Indenture.) 

Modification of Indentures 

Except in certain limited cases, the Old Debenture Indenture and the New Debenture Indenture 
and the rights and the obligations of the Company and the rights of the holders of Old Debentures 
and New Debentures, respectively, may be modified by the Company only with the consent of the 
holders of not less than 66%% in principal amount of the Old Debentures or New Debentures, 
respectively; but no modification shall extend the maturity of or the time for payment of interest or 
premium on the Old Debentures or New Debentures, or reduce their principal sum or the interest 
rate or premium thereon, or impair the conversion rights of the holders of Old Debentures, without the 
consent of the holder of each Debenture so affected, or reduce the percentage necessary to make 
modifications of the Old Debenture Indenture or New Debenture Indenture, without the consent of 
the holders of all outstanding Old Debentures or New Debentures. (Section 12.02 of each Indenture.) 
Nor shall any supplemental indenture adversely affect the rights of any holder of Senior Indebtedness 
without his consent. (Section 12.05 of each Indenture.) 

Evidence as to Compliance with Conditions and Covenants 

As evidence of compliance with the conditions precedent, if any, provided for in the Indentures 
relating to any action to be taken by the Trustee upon any request or application by the Company, the 
Company is to furnish to the Trustee an Officers’ Certificate (as defined) and an Opinion of Counsel 
(as defined) stating that such conditions precedent have been complied with. (Section 16.05 of 
each Indenture.) 

The Indentures also contain provisions for certificates and opinions in certain other events, 
including a requirement that the Company file each year an Officers Certificate stating whether or 
not to the knowledge of the signers the Company is in default with respect to any covenant, agreement, 
or condition contained in the Indentures. (Section 6.09 of each Indenture.) 

DESCRIPTION OF CAPITAL STOCK 

Preferred Stock 

The Company is authorized to issue 1,000,000 shares of Preferred Stock, $2.50 par value, in one or 
more series, and the Board of Directors, without further action by the stockholders, may fix, among 
other things, the voting power, designations, preferences, rights and restrictions of such Preferred 
Stock. The specific attributes of the shares of each series of Preferred Stock will be those which, 
in the judgment of the Board of Directors, are appropriate to the conditions and circumstances under 
which the shares of such series are issued. The Preferred Stock has no preemptive rights. 

Common Stock 

The Company is authorized to issue 25,000,000 shares of Common Stock. The holders of the 
Common Stock have one vote for each share held and are not entitled to cumulative voting for the 
election of directors, which means that the holders of more than 50% of the shares voting for the 
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election of directors can elect all of the directors if they choose to do so, and, in such event, the 
holders of the remaining shares will not be able to elect any directors. The Common Stock has no 
preemptive or other subscription rights, has no conversion rights and is not subject to redemption. 
All outstanding shares of Common Stock are validly issued, fully paid and nonassessable. Subject 
to the prior rights, if any, of holders of any outstanding series of Preferred Stock, the holders of 
the Common Stock are entitled to receive, in the event of liquidation, dissolution, or winding up of 
the Company, pro rata, all assets remaining after payment of all obligations, and are entitled to 
receive such dividends as may be declared by the Board of Directors out of funds legally available 
therefor. 

Provisions of various loan and lease purchase agreements and indentures to which the Company 
is a party require the Company to maintain specified levels or ratios of earnings, net worth, net 
tangible assets and working capital. Such requirements could indirectly restrict the Company’s ability 
to pay dividends, purchase shares of its capital stock or make other specified payments. Other pro¬ 
visions of such loan agreements and indentures directly restrict dividends, stock repurchases and 
other payments. Under the most directly restrictive of such provisions, approximately $29,000,000 
would have been available at January 26, 1974 for the payment of dividends, stock repurchases and 
other payments. Under the provisions of the Company’s new Revolving Credit and Term Loan Agree¬ 
ment dated May 1, 1974, if 50% of the Old Debentures had been exchanged at April 27, 1974 for 
New Debentures pursuant to the Exchange Offer, approximately $18,000,000 would have been so 
available. Certain of the restrictions contained in the Revolving Credit and Term Loan Agreement 
become more restrictive upon specified events or after the expiration of specified periods of time. 

Transfer Agents and Registrars 

The transfer agents and registrars for the Company’s Common Stock are First National City 
Bank, New York, New York and National Bank of Detroit, Detroit, Michigan. 

ADDITIONAL INFORMATION 

This Prospectus omits certain of the information contained in the Registration Statement on file 
with the Securities and Exchange Commission pursuant to the rules and regulations of the Commission. 
The information so omitted may be obtained from the principal office of the Commission in Washington, 
D.C., upon payment of the fee prescribed by the Commission, or examined there without charge. 

LEGAL OPINIONS 

The validity of the New Debentures offered hereby is being passed upon for the Company by 
Arthur E. Kirchheimer, Esq., 110 West A Street, San Diego, California 92101, and for the Dealer 
Managers by Sullivan & Cromwell, 48 Wall Street, New York, New York 10005. In rendering their 
opinions, Mr. Kirchheimer and Sullivan & Cromwell may rely as to certain matters of California 
law upon an opinion of O’Melveny & Myers, 611 West Sixth Street, Los Angeles, California 90017, 
special counsel to the Company. In giving such opinion, O’Melveny & Myers may rely upon an 
independent appraisal of the value of the convertibility provision of the New Debentures. Mr. Kirch¬ 
heimer is Vice President, General Counsel and Assistant Secretary of the Company and owns, together 
with his wife, an aggregate of 200 shares of Common Stock of the Company. 

EXPERTS 

The financial statements included in this Prospectus have been so included in reliance upon the 
reports herein of Coopers & Lybrand, independent certified public accountants, and upon the 
authority of said firm as experts in accounting and auditing. 

The statements as to matters of law and legal conclusions appearing under the paragraphs 
numbered “1” through “4” of the caption ‘The Exchange Offer — Federal Income Tax Consequences 
to Old Debenture Holders” have been prepared by O’Melveny & Myers, special counsel to the Com¬ 
pany, and are included in this Prospectus in reliance upon the authority of such counsel as experts. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 

REPORT OF INDEPENDENT ACCOUNTANTS 

To the Board of Directors 
The Wickes Corporation 

We have examined the consolidated balance sheet of The Wickes Corporation and Consolidated 
Subsidiaries as at January 26, 1974, and the related statements of income, retained earnings, other 
paid-in capital and changes in financial position for the five fiscal years then ended included in this 
Prospectus. Our examination was made in accordance with generally accepted auditing standards, 
and accordingly included such tests of the accounting records and such other auditing procedures as we 
considered necessary in the circumstances. 

In our opinion, the aforementioned financial statements present fairly the financial position of 
The Wickes Corporation and Consolidated Subsidiaries at January 26, 1974 and the results of their 
operations and changes in financial position for the five fiscal years then ended, in conformity with 
generally accepted accounting principles applied on a consistent basis. 


COOPERS & LYBRAND 

San Diego, California 
March 11, 1974 
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WICKES CREDIT CORPORATION 


REPORT OF INDEPENDENT ACCOUNTANTS 
To The Wickes Corporation: 

We have examined the balance sheet of Wickes Credit Corporation as of January 26, 1974 and 
the related statements of income and retained earnings, and changes in financial position for the fiscal 
year then ended. Our examination was made in accordance with generally accepted auditing standards, 
and accordingly included such tests of the accounting records and such other auditing procedures 
as we considered necessary in the circumstances. 

In our opinion the aforementioned financial statements present fairly the financial position of 
Wickes Credit Corporation at January 26, 1974 and the results of its operations and changes in 
financial position for the year then ended, in conformity with generally accepted accounting principles 
applied on a basis consistent with that of the preceding year. 


COOPERS & LYBRAND 


San Diego, California 
February 22, 1974 


41 


THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET 

January 26, 1974 
(Dollars in Thousands) 

ASSETS 


Current assets: 

Cash . 

Notes and accounts receivable: 

Notes receivable, customers $ 2,052 

Accounts receivable, customers and others 93,455 

Advances to unconsolidated subsidiaries 7,729 

103,236 

Less allowance for doubtful accounts . 3,405 


Inventories (Notes A and D) 
Prepaid expenses 


Total current assets 

Property, plant and equipment, at cost (Notes A and E): 

Land 


Land improvements 

12 100 

Buildings 

67 078 

Machinery and equipment 

58 877 

Trucks and automobiles 

6 097 

Office equipment 

7 664 

Leasehold improvements 

14 602 

River dredging 

31 

Less reserves for depreciation and amortization 

186,746 

65,670 


121,076 

Construction in progress . 14 509 


Net property, plant and equipment . 

Investments in unconsolidated subsidiaries (Note C) 
Investments and other receivables 
Deferred charges (Notes A and K) 

Other assets .. 


The accompanying notes are an integral part of the financial statements. 


$ 15,036 


99,831 

219,130 

10,458 

344,455 


135,665 

9,695 

3,512 

5,594 

3,305 

$502,226 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
CONSOLIDATED BALANCE SHEET 


January 26, 1974 
(Dollars in Thousands) 

LIABILITIES 

Current liabilities: 

Notes payable (Note F): 

Banks . $ 15,407 

Others . 44,525 

Current portion of long-term debt. 2,456 

$ 62,388 

Accounts payable, trade 58,640 

Dividends payable 2,423 

Income taxes payable 10,312 

Accrued expenses (principally payroll and taxes) 29,806 

Other current liabilities. 650 

Total current liabilities 170,219 

Long-term debt (Note F) 120,827 

Deferred income taxes (Note G) 16,286 

Commitments and contingencies (Notes H, L and N) 

CAPITAL 

Preferred stock, $2.50 par value (Notes M and N): 

Authorized: 1,000,000 shares; none outstanding — 

Common stock, $2.50 par value (Notes J and M): 

Authorized: 25,000,000 shares 

Outstanding: 9,692,484 shares 24,231 

Other paid-in capital, statement annexed 60,361 

Retained earnings, statement annexed 110,302 

194,894 


$502,226 


The accompanying notes are an integral part of the financial statements. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF OTHER PAID-IN CAPITAL 
(Dollars in Thousands) 


Fiscal Year Ended 


January 31, 

January 30, 

January 29, 

January 27, 

January 26, 

1970 

1971 

1972 

1973 

1974 


Balance at beginning of year 

$ 1,914 

$ 5,350 

$ 5,188 

$58,042 

$60,666 

Pooled companies. 

22 

— 

— 

_ 

_ 

Exercise of stock options including pooled 






companies prior to acquisition 

517 

181 

286 

22 

_ 

Transactions equivalent to sale or retire- 






ment of stock of pooled companies at or 






prior to acquisition 

(819) 

(343) 

(124) 

2,602 

(305) 

Excess over par value of stock issued for 






purchased companies 

4,811 

— 

— 

_ 

_ 

Sale of common stock. 

— 

_ 

52,692 

__ 


Adjustment for par value of stock issued for 






pooled companies 

(1,095) 

— 

— 

— 

— 

Balance at end of year 

$ 5,350 

$ 5,188 

$58,042 

$60,666 

$60,361 

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS 


(Dollars in Thousands) 






Fiscal Year Ended 



January 31, 

January 30, 

January 29, 

January 27, 

January 26, 


1970 

1971 

1972 

1973 

1974 

Balance at beginning of year 

$74,381 

$81,201 

$81,825 

$88,546 

$ 99,765 

Pooled companies 

995 

— 

969 

— 

_ 

Net income . 

12,098 

7,822 

13,340 

19,442 

21,348 

Cash Dividends: 






The Wickes Corporation 

(6,208) 

(6,987) 

(7,646) 

(8,337) 

(8,936) 

Pooled companies prior to acquisition 

(344) 

(376) 

(303) 

(247) 

(2,108) 

Adjustment of Federal taxes for acquired 






companies . 

279 

165 

361 

361 

233 


$81,201 

$81,825 

$88,546 

$99,765 

$110,302 


The accompanying notes are an integral part of the financial statements. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


CONSOLIDATED STATEMENTS OF CHANGES IN FINANCIAL POSITION 

(Dollars in Thousands) 

Fiscal Years Ended 


Sources of funds: 

Net income 

Items not affecting working capital: 
Depreciation and amortization 
Amortization of deferred charges 
Deferred income taxes 
Less, equity in net income of un¬ 
consolidated subsidiaries 
Total from operations 
Sale of 5%% Convertible 
Subordinated Debentures 
Sale of 7 7 /g% Sinking Fund 
Debentures 

Other increase in long-term debt 
Market value of common stock 
issued for companies purchased 
Miscellaneous assets sold 
Sale and leaseback of facilities 
Sale of common stock 
Other . 

Disposition of funds: 

Dividends, including distributions 
by pooled companies prior to 
acquisition 

Reduction in long-term debt and 
retirement of stock by pooled 

companies . 

Additions to property, plant and 
equipment (includes $5,193 in 
fiscal 1970, $2,440 in fiscal 1971, 
$1,169 in fiscal 1973, and $2,023 
in fiscal 1974 from companies 

purchased) . 

Increase in investments in uncon¬ 
solidated subsidiaries. 

Other . 

Increase (decrease) in working 
capital 

Changes in working capital: 

Cash and marketable securities 

Receivables 

Inventories 

Prepaid expenses . 

Notes payable and current debt 
Accounts payable and accrued 

liabilities . 

Income taxes . 

Increase (decrease) in working 
capital . 


January 31, 
1970 

Januarv 30, 
1971 

January 29, 
1972 

January 27, 
1973 

January 26, 
1974 

$ 12,098 

$ 7,822 

$ 13,340 

$ 19,442 

$ 21,348 

6,202 

7,473 

8,656 

9,612 

10,682 

_ 

_ 

240 

1,842 

3,888 

314 

862 

2,500 

6,088 

5,259 

(407) 

(80) 

(604) 

(2,121) 

(1,066) 

18,207 

16,077 

24,132 

34,863 

40,111 

40,000 

— 

— 

— 

— 



_ 

_ 

59,841 

— 

— 

— 

515 

— 

5,157 

179 

_ 

3,617 

_ 

528 

3,160 

2,174 

1,056 

5,143 

_ 

_ 

20,000 

30,307 

— 

_ 

_ 

55,692 

— 

— 

1,348 

654 

1,457 

1,396 

— 

65,240 

20,070 

103,455 

71,754 

105,095 

6,552 

7,363 

7,949 

8,584 

11,044 

8,757 

764 

2,369 

_ 

1,430 


23,527 

22,720 

40.246 

50,855 

40,694 

244 

2,794 

41,874 

294 

1,199 

32.340 

16 

3,021 

53,601 

4,573 

5,833 

69,845 

111 

4,030 

57,309 

$ 23,366 

$(12,270) 

$ 49,854 

$ 1,909 

$ 47,786 

$ 7,757 
5,898 
11,107 
887 
(156) 

$ (7,484) 
11,320 
3,094 
443 
(19,407) 

$ (113) 

7,949 
22,546 
1,520 
30,986 

$ (1,256) 
11,983 
34,555 
1,273 
(30,319) 

$ 10,085 
21,503 
62,136 
3,782 
(15,625) 

(4,021) 

1,894 

(2,271) 

2,035 

(11,750) 

(1,284) 

(14,701) 

374 

(26,993) 

(7,102) 

$ 23,366 

$(12,270) 

$ 49,854 

$ 1,909 

$ 47,786 


The accompanying notes are an integral part of the financial statements. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
A. Accounting Policies: 

Principles of Consolidation — The financial statements include the Company and all subsidiaries 
except Wickes Credit Corporation, Universal Mobile Services Corporation, American Homes Indus¬ 
tries, Inc., Western Diversified, Inc., and their operating and insurance subsidiaries which comprise 
the Wickes financial services group. These unconsolidated subsidiaries, all of which are wholly- 
owned, are included in the financial statements at the equity of the Company in their net assets and 
net income as described in Note C. Where costs of companies purchased exceed net tangible assets, 
such excess is amortized over 40 years or less on the straight-line method. 


Inventories - Inventories of merchandise, raw materials, supplies, work in process, and finished 
goods are carried principally at the lower of cost or market on a first-in/first-out basis, but not in excess 
of net realizable values. Inventories of agricultural products are carried substantially at market prices, 
adjusted for open purchase and sale contracts, in accordance with common industry practice. 

Plant and Equipment and Depreciation — The cost of plant and equipment is depreciated or 
amortized over their estimated useful lives, principally on the straight-line method. Plants not in 
service or expected to be liquidated are carried at depreciated cost, but not in excess of net realizable 
values. Upon disposal or retirement, the cost of assets and related accumulated depreciation are elim¬ 
inated and gain or loss is reflected in income. Various accelerated depreciation methods are used for 
income tax purposes. 


Deferred Charges — Costs of certain larger projects (major relocations, start-up costs of new 
businesses, development of new systems, and similar items) believed by management to have long term 
benefits and which are not part of the Company’s normal business are deferred and written off over 
the future periods in which benefits are expected to be realized. Other costs identifiable with specific 
future periods (financing costs and certain types of advertising) are deferred and amortized over the 
identifiable future periods. 

Non-operating and Miscellaneous Assets — Various investments or other assets not related to the 
Company’s regular businesses are carried at cost or less than cost in cases where amounts expected to 
be realized over anticipated holding periods are less than cost. 

Leases and Rentals — Where facilities are leased on long term net leases and the Company can 
either acquire the facilities at prices less than normal depreciated cost or for a nominal cost upon 
expiration of the lease, the facilities are capitalized and the lease obligation is included in long term debt. 
Under similar net leases, but where no opportunities exist to acquire the facilities at less than normal 
depreciated cost and where there are no residual values available at nominal cost, the rentals are 
recorded as rent and the facilities are not capitalized. 


Income Taxes — The provisions for income taxes in the statements of income relate to all elements 
of income, gain or loss, reported therein. For income tax purposes, certain items of income and expense 
are recorded in different fiscal periods. The future taxes or tax benefits arising from such timing 
differences are included in the provisions for income taxes in the financial statements. Available invest¬ 
ment tax credits are recorded on the flow-through method and included currently in income. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

B. Acquisitions: 

During fiscal 1974 Wickes acquired eleven companies of which six were accounted for as 
purchases and five as poolings of interests. 

Of the six purchased companies, four were small lumber retailers since integrated with the 
Company’s lumber retailing operations. The remaining two were wholesale distributors of lumber 
and millwork since integrated with the Company’s lumber wholesaling operations. No individual 
purchased company was deemed significant. The aggregate purchase price of the six companies was 
$8,389,462, payable by assumption of liabilities of $1,711,671 and the balance in cash and notes. The 
excess cost of the companies purchased over identified assets at dates of acquisition amounted to 
$800,082 and has been accounted for as goodwill to be amortized over forty years or less. Results of 
operations of the purchased companies have been included in consolidated income subsequent to 
acquisition. Pro-forma inclusion of operations of the purchased companies for the entire fiscal years 
1973 and 1974 would not be significant. Aggregate sales and net income of the six purchased com¬ 
panies during the latest twelve months of their fiscal years amounted to $21,675,938 and $451,161, 
respectively. 

Information on the five companies acquired in poolings of interests transactions is as follows: 

Gormley Bean Company (“Gormley” ) 

In October 1973 Wickes issued 151,200 shares of common stock for all the outstanding shares 
of Gormley and a small affiliated company. Gormley is a North Dakota-based processor and seller 
of beans. 

Universal Mobile Services Corporation (“Universal” ) 

In November 1973 Wickes issued 735,000 shares of common stock in exchange for all the 
outstanding shares of Universal common stock. Universal is a Houston-based corporation which, 
with its subsidiaries, is engaged principally in generating and servicing mobile home loans for 
financial institutions, acting as agent for credit life, credit risk and mobile home physical damage 
insurance companies, brokering mobile homes and financing the inventories of mobile home dealers. 

Western Diversified Financial, Inc. (“Western”) 

In January 1974 Wickes issued 87,500 shares of common stock in exchange for all the outstanding 
stock of Western, a Chicago-based company engaged in the business of selling, as agent, credit 
life and credit accident and health insurance and reinsuring a portion of such insurance through its 
own life insurance subsidiary. 

American Homes Industries, Inc. (“American”) and Maron Products, Inc. ( Maron ) 

In January 1974 Wickes issued 330,000 shares of common stock in exchange for all the out¬ 
standing stock of American and Maron. American, based in South Bend, is engaged primarily in 
the business of mobile home sales and financing, and, as agent, sells physical damage and 
credit life and accident and health insurance related to mobile home financing. American reinsures 
a portion of the insurance business it generates through a wholly-owned life insurance subsidiary. 
Maron, also based in South Bend, is engaged in producing metal stampings and component parts 
primarily sold to suppliers in the mobile home industry. 

Of the pooled companies described above, Gormley and Maron are engaged in agriculture and 
manufacturing, respectively, and are consolidated. Universal, Western and American are engaged 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


B. Acquisitions (continued): 

primarily in finance related activities and their financial statements are included as unconsolidated 
subsidiaries, on an equity basis. 

Revenues, less sales to Wickes, and net income of the pooled companies for the portion of fiscal 
1974 prior to their combination with Wickes and for their prior fiscal years, are as follows: 

1974 



1970 

1971 

1972 

1973 

Prior to 
Combination 

Revenues: 

Gormley 

$ 2,187,000 

$ 3,898,000 

$ 4,798,000 

$ 7,747,000 

$ 8,036,000 

Maron 

1,635,000 

1,687,000 

2,475,000 

2,993,000 

3,053,000 

Included in 

Consolidation 

$ 3,822,000 

$ 5,585,000 

$ 7,273,000 

$10,740,000 

$11,089,000 

Universal 

$ 365,000 

$ 578,000 

$ 1,338,000 

$16,004,000 

$11,677,000 

Western 

264,000 

720,000 

1,431,000 

2,545,000 

3,196,000 

American 

Included in Revenues 

4,824,000 

5,876,000 

9,852,000 

11,682,000 

18,902,000 

of Unconsolidated 

Subsidiaries 

$ 5,453,000 

$ 7,174,000 

$12,621,000 

$30,231,000 

$33,775,000 

Net Income: 

Gormley . 

$ 85,000 

$ 110,000 

$ 148,000 

$ 331,000 

$ 534,000 

Maron 

Included in 

139,000 

49,000 

91,000 

144,000 

118,000 

Consolidation 

$ 224,000 

$ 159,000 

$ 239,000 

$ 475,000 

$ 652,000 

Universal 

$ 94,000 

$ 129,000 

$ 231,000 

$ 1,496,000 

$ 380,000 

Western 

32,000 

84,000 

137,000 

229,000 

171,000 

American 

Included in Equity in 

281,000 

(133,000) 

227,000 

317,000 

544,000 

Net Income of 

Unconsolidated 

Subsidiaries 

$ 407,000 

$ 80,000 

$ 595,000 

$ 2,042,000 

$ 1,095,000 


A reconciliation of sales and net income as originally reported and as restated for poolings appears 
as Note 2 to Consolidated Statements of Income. 

Accounting policies followed by the pooled companies conform substantially with those described 
in Note A. Additionally, the financial services companies recognize income from service fees upon 
sale of customer contracts to financial institutions when the contract is sold. Concurrently reserves 
are provided for repossession losses and refund of service fees if contracts are prepaid. Accounts of 
the insurance companies are reported on the basis of generally accepted accounting principles. 

Adjustments required to conform accounting and reporting practices of the pooled companies 
are not significant in the Consolidated Financial Statements. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


C. Unconsolidated Subsidiaries: 

The wholly-owned subsidiaries not consolidated in the financial statements (as described in Notes 
A and B) comprise the Wickes financial services group. The group consists of four finance related 
subsidiaries, Wickes Credit Corporation, Universal, American and Western, and three insurance subsi¬ 
diaries, American Affiliates Life Insurance Company, a subsidiary of American, RAM Life Insurance 
Company, a subsidiary of Western, and Coronado Life Insurance Company, a subsidiary of Universal. 
Separate financial statements of Wickes Credit Corporation are included in this Prospectus. The 
following condensed financial summaries (including Wickes Credit Corporation but excluding insurance 
companies) indicate financial position and net earnings of the finance related subsidiaries and the 
Company’s equity therein at January 26, 1974 and for the year then ended: 


Assets: 

Cash . $ 3,288,000 

Notes, contracts and accounts receivable — net 32,652,000 

Other assets. 20,754 ,000 


$56,694,000 

Liabilities: 

Notes and accounts payable 
Income taxes 
Accrued expenses 
Long-term debt 

48,274,000 

Equity in finance related subsidiaries $ 8,420,000 

Revenue from service fees, sales, insurance 
commissions and interest 

Operating costs and expenses 

Interest expense . 

Reserves for losses. 

Provision for income taxes 

35,825,000 

Equity in net income of finance related subsidiaries $_ 672.000 


$36,497,000 

$29,623,000 

2,737,000 

2,137,000 

1,328,000 


44,383,000 

856,000 

437,000 

2,598,000 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


C. Unconsolidated Subsidiaries (continued): 

The following condensed financial summaries indicate financial position and net earnings of the 
three insurance subsidiaries and the Company’s equity therein at January 26, 1974 and for the year 
then ended: 


Assets: 

Cash and investments $1,964,000 

Receivables . 1,445,000 

Deferred acquisition costs 1,431,000 

Other assets . 124,000 


Liabilities: 

Insurance reserves . 3,124,000 

Claims . 433,000 

Other liabilities. 132,000 

3,689,000 

Equity in insurance subsidiaries $1,275,000 


Premium income. $3,977,000 

Investment income 186,000 

Other income 41,000 

$4,204,000 

Policy benefits 1,298,000 

Underwriting and other expenses 2,402,000 

Provision for income taxes. 110,000 

3,810,000 

Equity in net income of insurance subsidiaries $ 394,000 


D. Inventories: 


Inventories used in the computation of cost of sales are: 

Merchandise 



Total 

for Resale 

Manufacturing 

Agricultural 



(Dollars in 

Thousands) 


January 25, 1969 

$ 85,691 

$ 55,316 

$ 25,540 

$ 4,835 

January 31, 1970 

96,797 

52,241 

36,439 

8,117 

January 30, 1971 

99,894 

53,766 

36,194 

9,934 

January 29, 1972 

. 122,438 

72,878 

40,619 

8,941 

January 27, 1973 

156,994 

97,194 

46,757 

13,043 

January 26, 1974 

. 219,130 

125,253 

61,320 

32,557 


E. Depreciation and Amortization: 

Land improvements . 

Buildings 

Machinery and equipment 
Transportation equipment 

Office equipment . 

Leasehold improvements 

Dredging 


4% to 33%% 
2%% to 20% 

5% to 40% 

10% to 33%% 

5% to 33%% 
Shorter of asset life 
or lease term 
20 % 


Maintenance and repairs are charged to expense as incurred. Renewals and betterments are charged 
to related property asset account. 


50 














































THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


F. Debt: 

A summary of short-term and long-term debt follows: 
Short-Term Debt: 

Notes Payable to Banks 
Commercial Paper 

Current maturities of long-term debt 
Other . 


$15,407,000 

44,423,000 

2,456,000 

102,000 

$62,388,000 


Bank borrowings represent both usage of domestic short-term lines of credit and foreign overdraft 
facilities. Domestic notes payable generally carry a specific maturity and foreign overdraft facilities are 
generally payable on demand. Commercial paper is generally issued or renewed for a maximum of 270 
days with interest at prevailing market rates. 

At January 26, 1974, short-term lines of credit of the Company amounted to $87,600,000, of 
which $59,900,000 was used by the Company, $14,000,000 was used to support bank borrowings of 
Wickes Credit Corporation, and $13,700,000 was still available. 

Commercial paper borrowings are supported 100% by short-term lines of credit. 

At January 26, 1974, the average interest rate was 9.8% on bank borrowings and on commercial 
paper. The maximum short-term borrowings outstanding during the fiscal year was $70,495,000. 
The approximate daily weighted average interest rate was 8.1% and the approximate average short¬ 
term borrowings outstanding was $38,400,000 during the year ended January 26, 1974. 

The Company estimates that, pursuant to informal agreements with banks in connection with 
domestic bank lines of credit, it maintained during fiscal 1974 compensating cash balances of generally 
15% of outstanding loans (20%, effective generally during the second half of the year) and 10% of 
unused credit facilities (including those allocated to Wickes Credit Corporation). There are no 
restrictions on the use of cash balances. Compensating balances at January 26, 1974 totaled $5,400,000. 


Long-Term Debt: 

Sinking Fund Debentures, due May 1, 1998, $3,000,000 annual 
sinking fund payments, commencing May 1, 1979, $60,000,000 principal 
amount less unamortized discount $ 59,841,000 

6% Debentures, due June 1, 1992, $750,000 annual sinking fund payments 
due June 1, 1974 and subsequently 12,752,000 

5y 8 % Convertible Subordinated Debentures, due May 1, 1994, $2,000,000 

annual sinking fund payments commencing May 1, 1979 40,000,000 

Notes payable to banks and other obligations, various rates to 12.675% _10,690,000 

Total . 123,283,000 

Less current portion . 2,456,000 

Non-current portion . $120,827,000 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

F. Debt (continued): 

The 778% Sinking Fund Debentures permit additional annual sinking fund payments up to 
$3,000,000 and are currently redeemable at 107.60%, except that refinancing is not permitted prior to 
May 1, 1983 from borrowings at an interest rate less than 7.90%. 

The 6% Debentures permit additional annual sinking fund payments yp to $750,000 and are 
currently redeemable at 103.50%, except that refinancing is not permitted prior to June 1, 1977 
from borrowings at an interest rate less than 6.08%. The Company has purchased $1,498,000 of the 
6% Debentures which may be used to offset future sinking fund requirements. 

The 5 V8% Convertible Subordinated Debentures permit additional annual sinking fund payments 
up to $2,000,000, are currently redeemable at 104.00% and are convertible at any time into common 
stock at $53.06 per share. 

Aggregate maturities of long-term debt (including sinking fund requirements) for the five fiscal 
years subsequent to January 26, 1974 are: 

1975 1976 1977 1978 1979 

Maturities . $2,456,000 $2,453,000 $2,610,000 $1,365,000 $1,347,000 

Debt discount and expense is amortized over the lives of the related obligations. 

Various agreements related to debt and financing agreements restrict cash dividends, purchase 
of common stock and other specified payments. At January 26, 1974 approximately $29,000,000 was 
free of these restrictions. At each fiscal year end a ratio of current assets to current liabilities of 
not less than 2 to 1 and earnings before interest, income taxes and rents equal to not less than 2.1 
times total interest and rents must be maintained. 

Assets of approximately $13,100,000 (depreciated cost) are pledged as security interests. 


G. Income Taxes: 

Provisions for income taxes in the financial statements consist of: 

Fiscal Year Ended 


January 31, 
1970 

Currently Payable: 

Federal . $11,569,000 

State, local and foreign 1,752,000 

Tax effect of timing differences 
(deferred income taxes) . 314,000 

T3,635,000 

Less: Investment tax credit 58,000 

Total Provision for Income 
Taxes $13,577,000 


January 30, 
1971 

January 29, 
1972 

January 27, 
1973 

January 26, 
1974 

$ 6,474,000 

$ 7,616,000 

$ 7,829,000 

$10,832,000 

1,098,000 

1,765,000 

1,655,000 

3,683,000 

862,000 

2,500,000 

6,088,000 

5,259,000 

8,434,000 

11,881,000 

15,572,000 

19,774,000 

27,000 

575,000 

1,125,000 

650,000 

$ 8,407,000 

$11,306,000 

$14,447,000 

$19,124,000 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

G. Income Taxes (continued): 

Deferred income taxes arising from items reported in different years for income tax and financial 
reporting (timing differences), are as follows: 

Fiscal Year Ended 

January 31, January 30, January 29, January 27, January 26, 

1970 1971 1972 1973 1974 

Excess of tax over book depreciation $ 513.000 $ 521,000 $ 1,093,000 $ 2,415,000 $ 3,203,000 


Deferred start-up costs — — 1,320,000 1,741,000 (1,070,000) 

Installment sales — — 172,000 1,178,000 3,280,000 

Miscellaneous . (199,000 ) 341,000 ( 85,000 ) 7 54,000 (154,000 ) 


Deferred Income Taxes $ 314,000 $ 862,000 $ 2,500,000 $ 6,088,000 $ 5,259,000 


See Note 3 to Consolidated Statements of Income for a reconciliation of the Federal statutory 
income tax rate to the effective rate provided by the Company and its consolidated subsidiaries. 


H. Leases: 

The company is obligated on various long-term leases for annual rentals which are predominantly 
fixed, but in some cases vary with fluctuations in interest rates. The principal facilities leased consist 
of land and land and buildings at approximately 90 retail lumber centers and 18 retail furniture stores. 
Sixteen of the lumber center leases were made in 1962-63 in connection with a sale and lease-back 
agreement with an affiliated company. All other leases are with non-affiliated companies. Under various 
circumstances the Company may effectively acquire the leased properties subject to mortgage 
indebtedness. Generally, rental payments for the leased properties are structured to provide funds 
for the discharge over the lives of the leases of substantially all the related indebtedness. Six of the 
leases under which rentals vary with market interest rates cover properties which the Company sold 
in fiscal 1973 for approximately $19,300,000 and leased back for a three and one-half year period 
ending June 30, 1976. Upon termination of these leases, the Company will be required to renegotiate 
the leases or purchase the properties and assume the related indebtedness. 


Rent expense, net of immateiial amounts of sublease rentals, for the fiscal years 1972, 1973 
and 1974 was: 


Minimum rentals 
Contingent rentals 


Fiscal Year Ended 


January 29, 1972 

January 27, 1973 

January 26, 1974 

Total 

Rent 

Expense 

Financing 

Leases 

Included 

In Total 

Total 

Rent 

Expense 

Financing 

Leases 

Included 

In Total 

Total 

Rent 

Expense 

Financing 
Leases 
Included 
In Total 



(Dollars in Thousands) 



$ 4,317 

$ 1.849 

$ 7,618 

$ 3,093 

$12,257 

$ 6,696 

61 

— 

224 

150 

2,230 

2.099 

$ 4.378 

S 1.849 

S 7,842 

$ 4,243 

$14,487 

$ 8,795 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

H. Leases (continued): 

Financing leases included above are leases which cover 75% or more of the economic life of 
the property or which assure the lessor full recovery of the market value of the property together 
with a reasonable return. Contingent rentals are based upon extent of usage or sales. 

The present value at January 26, 1974 of future lease commitments for all noncapitalized 
financing leases was $68,647,000, attributable $64,792,000 to leases on land and buildings and $3,855,000 
to equipment leases. The weighted average interest rate used in computing present value of leases 
on land and buildings was 9.4% with a range of 4.5% to 13%. The weighted average interest 
rate on equipment leases was 9.58% with a range of 6.5% to 11.5%. 

On a pro-forma basis, if all noncapitalized financing leases were capitalized, related assets 
amortized on a straight-line basis over the lease term and interest costs accrued on outstanding 
lease liabilities, the impact on net income for the periods indicated would have been: 


Fiscal Year Ended 


January 29, January 27, January 26, 
1972 1973 1974 


Interest expense . $ 558 

Amortization . 

Total expenses 
Rent expense as reported 
Decrease (increase) in income before taxes 
Decrease (increase) in net income 


(Dollars in Thousands) 


$2,765 $5,728 


As of January 26, 1974, minimum rental commitmer 
for periods subsequent to January 26, 1974 were as follows: 


Fiscal years ending January: 


1976 . 

1977 (includes certain contingent repurchases) 

1978 . 

1979 .. 

1980 through 1984 
1985 through 1989 
1990 through 1994 
1995 and subsequent 

Total commitments . 


940 

2,135 

3,764 

1,498 

4,900 

9,492 

1,849 

4,243 

8,795 

$(351) 

$ 657 

$ 697 

$(163) 

$ 315 

$ 323 

net of immaterial 

sublease 

Total 


Financing 


Leases 

Minimum 


Included 

Rentals 


In Total 

(Dollars in Thousands) 

$ 10,766 


$ 8,352 

10,255 


8,157 

27,779 


25,953 

7,101 


5,018 

5,638 


4,648 

22,217 


21,708 

20,598 


20,547 

20,283 


20,232 

13,463 


13,463 

$138,100 


$128,078 


rentals. 


The total minimum rental commitment as shown above is applicable to the following major 
categories of properties: 


Land and buildings. $125,561,000 

Equipment . 12,539,000 

Total commitments . $138,100,000 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


I. Pension and Profit Sharing Plans: 

Charges to income under the Company’s pension and deferred profit sharing plans, before related 
income tax reduction, were as follows: 


Fiscal years ended: 
January 31, 1970 
January 30, 1971 
January 29, 1972 
January 27, 1973 
January 26, 1974 


Pension Deferred Profit 

Pl^ns Sharing Plans 


$ 947,000 
949,000 
1,008,000 
1,474,000 
1,711,000 


$1,801,000 

1,597,000 

2,359,000 

2,725,000 

4,296,000 


The Company and its subsidiaries have several pension plans covering substantially all employees 
and providing, in general, for pensions at age 60 to 65, after at least ten years of credited service. 

Generally, past service pension costs are amortized over 30 years and funded annually, together 
with current service costs. One division accrues current service costs and interest only on past 
service costs but does not presently fund its plan. The total unfunded past service cost at January 
26, 1974 was approximately $9,896,000. The actuarially computed vested benefits of certain plans 
exceeded the amounts funded or accrued by approximately $1,189,000 at January 26, 1974. 


J. Stock Options: 

At January 26, 1974, 497,140 shares of common stock of the Company were reserved for sale to 
officers and employees under the Stock Option Incentive Plans of 1969 and 1971. Under both 
plans, stock options, limited to an aggregate of 30,000 shares for any one individual (not more 
than 15,000 under each plan) are granted at not less than market value at date of grant. Options under 
the 1969 plan become exercisable in five equal annual installments beginning nine months after grant. 
Options under the 1971 plan, which may be qualified or nonqualified, become exercisable on dates 
set by the Board of Directors. Qualified options under all plans must be exercised in the chronological 
order granted and expire five years from date of grant. Nonqualified options under the 1971 plan 
expire ten years from date of grant. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

J. Stock Options (continued): 

Information for the five fiscal years ended January 26, 1974 with respect to the plans is as follows: 




Option Price 

Market Value 


iNumber 
of Shares 

Per Share 

Total 

Per Share 

Total 

Shares under option at 

January 26, 1974: 

Granted January 23, 1970 

88,340 

$39.75 

$ 3,511,515 

$39.75( A) 

$ 3,511,515 

Granted June 25, 1971 

85.000(D) 

44.50 

3,782,500 

44.50(A) 

3,782,500 

Granted February 14, 1972 

48,200(D) 

45.25 

2,181,050 

45.25(A) 

2,181,050 

Granted March 21, 1972 

1,000 

49.00 

49,000 

49.00(A) 

49,000 

Granted June 30, 1972 

8,500 

35.50 

301,750 

35.50(A) 

301,750 

Granted July 10, 1972 

94,500 

32.00 

3,024,000 

32.00(A) 

3,024,000 

Granted May 1, 1973 . . 

130,500 

18.00 

2,349,000 

18.00(A) 

2,349,000 


456,040(D) 


$15,198,815 


$15,198,815 


ptions becoming exercisable 

luring the fiscal year ended: 


January 31, 1970 . 

24,270 

$23.00 —49.75 

$ 809,013 

$37,875-50.25 (B) $ 

1,062,251 

January 30, 1971 . 

22,590 

23.00 -49.75 

841,900 

33.50 -41.50 (B) 

819,400 

January 29, 1972 

36,590 

23.00 -49.75 

1,505,428 

36.50 -54.00 (B) 

1,786,178 

January 27, 1973 

80,340 

31.125-49.75 

3,631,545 

24.50 —48.75 (B) 

2,853,375 

January 26, 1974 

125,738 

32.00 -49.75 

5,106,681 

11.125-19.00 (B) 

2,152,483 

Options exercised during the 
fiscal year ended: 

January 31, 1970 

22,630 

$23.00 -31.125 

$ 586,790 

$37,875-50.25 (C) $ 

899,073 

January 30, 1971 

6,370 

23.00 -30.50 

192,335 

33.50 --41.50 (C) 

248,490 

January 29, 1972 

12,600 

23.00 -39.75 

299,100 

38.50 -54.25 (C) 

592,913 

January 27, 1973 

January 26, 1974 

660 

None 

31.125-39.75 

23,475 

41.625-51.875(0 

32,140 


(A) At the dates options were granted. 

(B) At the date options became exercisable. 

(C) At the date options were exercised. 

(D) On January 28, 1974, the Company granted non-qualified options for 5,500 shares and granted 
non-qualified conditional options as to 53,900 shares conditioned upon surrender by the optionees 
of options as to 97,000 shares granted on June 25, 1971 and February 14, 1972 under the 1971 
plan. The option price under both grants made on January 28, 1974 was $14,375. The option 
price on the June 25, 1971 and February 14, 1972 grants was $44.50 and $45.25, respectively. 

There were 94,900 unoptioned shares available for grant at January 27, 1973 and 41,100 at 
January 26, 1974. 

No charges are made to income in connection with the plans. 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
K. Deferred Charges: 

Deferred charges at January 26, 1974 consist of the following: 


Debt issue and financing expenses . $1,904,000 

Furniture store opening costs . 2,848,000 

Other deferred Furniture Division costs . 1,705,000 

Other deferred costs and expenses . 1,9 44,00 0 

Total . 8,401,000 

Less portion included in current assets. 2,807,000 

$5,594,000 


Debt issue and financing expenses are amortized over the life of the related obligations. Furniture 
store opening costs are amortized over two years and other deferred Furniture Division costs are 
amortized over five years. Other deferred costs and expenses are being amortized over various periods 
not exceeding three years. 

L. Litigation and Regulation: 

The Company is involved in various legal proceedings in the ordinary course of business. The 
outcome of litigation cannot be predicted with assurance, but in the opinion of management and 
counsel, the matters are either covered by insurance or the Company’s position is such that there will 
be no significant adverse effect on its financial position. See “Business — Economic Stabilization 
Regulations” and “Business — Environmental Control Regulations”. 

M. Capital Stock: 

In June 1971, 1,000,000 shares of preferred stock, $2.50 par value, were authorized. The preferred 
stock is issuable in series, with the number of shares and the rights, preferences and terms of each 
series to be fixed by the Board of Directors. No preferred stock had been issued at January 26, 1974. 
See “Capitalization” regarding a proposed issue of preferred stock. 


Changes in common stock outstanding were: 

Shares outstanding January 25, 1969 4,725,600 

Shares issued in acquisitions during the fiscal year ended: 

January 31, 1970 . 1,734,167 

January 30, 1971 . 515,997 

January 29, 1972 . 66,974 

January 27, 1973 . 103,895 

January 26, 1974 . 1,303,700 

Shares issued on exercise of stock options during the year ended: 

January 31, 1970 . 22,937 

January 30, 1971 . 6,729 

January 29, 1972 13,932 

January 27, 1973 660 

Shares sold September 28, 1971 1,200,000 

Shares returned from escrow during the year ended 
January 26, 1974 . _(2007) 

Shares outstanding January 26, 1974 . 9,692,484 


At January 26, 1974 a total of 1,251,004 shares of Common Stock were reserved for convertible 
debentures and stock options (see Notes F and J). 
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THE WICKES CORPORATION AND CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

N. Subsequent Events (Unaudited): 

See “Property” with respect to a proposed sale and leaseback financing covering certain furniture 
stores. 

See “Capitalization” regarding proposed issues of preferred stock and long-term senior debt and 
a revolving credit agreement being negotiated. 

See “Business — Recent and Proposed Acquisitions” for unaudited information on companies 
acquired or proposed to be acquired subsequent to January 26, 1974. 


O. Supplemental Income Statement Information: 

The items shown hereunder were charged directly to costs and expenses. 

Fiscal Year Ended 



January 

January 

January 

January 

January 


31, 1970 

30, 1971 

29, 1972 

27, 1973 

26, 1974 

Maintenance and repairs 

$4,067 

(Dollars in Thousands) 

$4,511 $5,794 $ 7,210 

$ 9,532 

Depreciation and amortization of property, plant 
and equipment 

5,787 

6,903 

7,955 

9,223 

10,341 

Amortization of intangible assets 

415 

570 

701 

389 

341 

Amortization of deferred expenses. 

— 

— 

240 

1,842 

3,888 

Taxes other than income taxes 

6,462 

7,066 

8,781 

11,585 

15,870 

Rents 

3,354 

3,998 

4,378 

7,842 

14,487 

Royalties 

— 

14 

30 

5 

102 

Advertising costs 

5,787 

6,841 

9,179 

15,775 

18,646 

Research and development costs 

157 

222 

342 

742 

865 
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WICKES CREDIT CORPORATION 


BALANCE SHEET 
January 26, 1974 

(Dollars In Thousands) 

ASSETS 

Customers’ deferred payment contracts purchased from The Wickes Corporation, 
less holdback reserve of $1,050 $19,946 

Cash . 272 

Prepaid expenses and other assets . 70 

$20,288 


LIABILITIES AND STOCKHOLDER EQUITY 

Bank notes payable, 9%% (Note D) . $14,000 

Due to The Wickes Corporation . 809 

Accrued interest and other liabilities . 85 

Income taxes payable 272 

Long-term bank loan (Notes C and D) . 2,500 

Total liabilities . 17,666 

Equity of The Wickes Corporation: 

Common stock, par value $100 

authorized ana issued 2,000 shares 200 

Other paid-in capital . 2,100 

Retained earnings . 322 

Total capital . 2,622 

$20,288 


The accompanying notes are an integral part of the financial statements. 
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WICKES CREDIT CORPORATION 

STATEMENTS OF INCOME AND RETAINED EARNINGS 
(Dollars In Thousands) 


Fiscal Year Ended 


January 29, 

January 27, 

January 26, 

1972 

1973 

1974 


Unaudited 


Income: 




Earnings on customers' deferred payment contracts 

$75 

$919 

$1,832 

Discounts on contracts purchased from The Wickes Corporation 

— 

— 

933 


J75 

919 

2,765 

Expenses: 




Interest expense . 

11 

251 

1,025 

Salaries and wages . 

24 

156 

438 

Service charges . 

16 

234 

316 

Other expenses. 

3 

119 

473 


54 

760 

2,252 

Income before provision for federal and state income taxes. 

21 

159 

513 

Provision for income taxes: 




State . 

1 

ft 

fit? 

Federal . 

10 

72 

OJ 

91 ^ 


Tl 

80 

tdl .o 

280 

Net income. 

10 

79 

233 

Retained earnings at the beginning of year 

— 

10 

89 

Retained earnings at the end of year 

$10 

$ 89 

$ 322 


The accompanying notes are an integral part of the financial statements. 
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WICKES CREDIT CORPORATION 


STATEMENTS OF CHANGES IN FINANCIAL POSITION 


(Dollars In Thousands) 


Fiscal Year Ended 


January 29, 

January 27, 

January 26, 

1972 

1973 

1974 

Unaudited 



Funds Were Derived From: 

Operations: 

Net income . 

$ 10 

$ 79 

$ 233 

Depreciation . 


15 

5 


10 

94 

238 

Contribution of capital. 

200 

— 

2,100 

Issuance of long-term bank debt 

— 

— 

2,500 

Increase in notes payable 

885 

6,300 

6,815 

Increase in due to The Wickes Corporation 

— 

— 

1,118 

Increase in other liabilities. 

42 

226 

90 


1,137 

6,620 

12,861 

Funds Were Used For: 

Increase in prepaid expenses and other assets 

14 

37 

56 

Increase in customers* deferred payment contracts 

1,007 

6,269 

12,654 

Increase in due from The Wickes Corporation 

100 

209 

— 


1,121 

6,515 

12,710 

Increase in cash 

».‘fr 

$ 16 

$ 105 

$ 151 


The accompanying notes are an integral part of the financial statements. 
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WICKES CREDIT CORPORATION 


NOTES TO FINANCIAL STATEMENTS 

A. Organization and Operations: 

The entire capital stock of Wickes Credit Corporation is owned by The VVickes Corporation 
through a subsidiary formed for that purpose. On February 25, 1974, a contribution of additional 
capital in the amount of $2,100,000 was effected by The Wickes Corporation. 

The Company purchases, without recourse, deferred payment customer contracts from The Wickes 
Corporation at prices, terms and conditions mutually agreed upon with The Wickes Corporation from 
time to time. The current purchase price, which prevailed during the fiscal year 1974, is structured 
(1) to yield Wickes Credit Corporation along with its other revenues, net earnings available for fixed 
charges of not less than one and one-half times fixed charges (defined as interest on short and long-term 
indebtedness of Wickes Credit Corporation), and (2) to permit Wickes Credit to maintain a holdback 
reserve equal to 5% of the outstanding finance receivables purchased from The Wickes Corporation as 
may exist at the end of any month. 

B. Significant Accounting Policies: 

Revenue Recognition - Finance charges are computed at a rate of 1%% a month, or less, 
depending upon applicable state laws, applied to the customer’s average daily outstanding balances as 
determined at each monthly cycle closing date. Income resulting therefrom is recorded as of the 
cycle date. 

Write-off Policy — Accounts are written off when scheduled payments are overdue 180 days 
or if otherwise determined to be uncollectible. For this purpose, the age of accounts is based on 
contractual due dates rather than recency of payment date. 

Income Taxes- The Company files a consolidated tax return with The Wickes Corporation and 
the provision for income taxes represents an intercompany allocation at the federal statutory income 
tax rate. Investment tax credits for the three fiscal years ended January 26, 1974 were not significant. 

C. Long-term Debt: 

On January 18, 1974, the Company borrowed $2,500,000 from a bank under a term loan agreement. 
The loan bears interest at Va of 1% per annum above the prime commercial rate in effect from time 
to time until January 1, 1976. From January 1, 1976 until the loan is paid in full, the interest rate is 
Vz of 1% per annum above the prime commercial rate. The loan is payable in semi-annual installments 
commencing on January 2, 1976 to and including January 2, 1981. Payment of principal and interest 
is guaranteed by The Wickes Corporation. 

D. Available Lines of Credit: 

At January 26, 19/4, the Company had available $9,000,000 in unused lines of credit in addition 
to the amounts borrowed. Available lines of credit are allocated to the Company from lines available to 
The Wickes Corporation but are subject to prior usage by The Wickes Corporation. During fiscal 
1974 a major portion of short-term borrowings were from The Wickes Corporation at the prime 
commercial rate then in effect. The average of short-term borrowings outstanding during the year 
was $12,123,000 and the maximum short-term borrowing was $14,000,000. The approximate weighted 
average interest rate for short-term borrowing was 8.65%. 

E. Supplemental Income Statement Information: 

Payroll taxes for the fiscal years 1972, 1973 and 1974 were $1,817, $12,757 and $29,831, respectively. 
All other supplemental information items charged to expense were not significant. 
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Exchange Offer By 


The Wickes Corporation 


To Holders of Its 
5Ys% Convertible Subordinated 
Debentures due 
May 1, 1994 



Goldman, Sachs & Co. 

Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
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